American Land Title Association Commitment

Your Ref: WHITLOCK MILLS-TBA/NBU # 141000794
Order No: 2010-80487

COMMITMENT FOR TITLE INSURANCE
Issued by

CHICAGO TITLE INSURANCE COMPANY

CHICAGO TITLE INSURANCE COMPANY, a Nebraska corporation ("Company"), for a valuable
consideration, commits to issue its policy or policies of title insurance, as identified in Schedule A, in favor of
the Proposed Insured named in Schedule A, as owner or mortgagee of the estate or interest in the land

described or referred to in Schedule A, upon payment of the premiums and charges and compliance with the
Requirements; all subject to the provisions of Schedules A and B and to the Conditions of this Commitment.

This Commitrment shall be effective only when the identity of the Proposed Insured and the amount of the
policy or policies committed for have been inserted in Schedule A by the Company.

All liability and obligation under this Commitment shall cease and terminate 6 months after the Effective Date
or when the policy or policies committed for shall issue, whichever first occurs, provided that the failure to issue
the policy or policies is not the fault of the Company.

The Company will provide a sample of the policy form upon request.

IN WITNESS WHEREQF, CHICAGO TITLE INSURANCE COMPANY has caused its corporate name and
seal to be affixed by its duly authorized officers on the date shown in Schedule A.

Issued by: CHICAGO TITLE INSURANCE COMPANY

By:
(\ga,;r/m(z R. Quirl )

2 UNIVERSITY PLZ STE 206
HACKENSACK NJ 07601

Tel (201)489-5000 Fax{201)489-533
Fresident
By:
Countersigned
J Dot
5//2?5-?,«,/ N ’{'/‘}?m ~ Secretary
Authorized Signatory -
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Issued By:

CHICAGO TITLE INSURANCE COMPANY

2 UNIVERSITY PLZ STE 206, HACKENSACK NJ 07601 PHONE: (201)489-5000 FAX: (201)489-5336
Your Reference:  WHITLOCK MILLS-TBA/NBU # 141000794
This Commitment expires six (6) months after the Commitment Date.

Schedule A

Title No: 2010-80487
Title Officer; M. ANN TYRPAK EXT. 420 .
Escrow Officer:
Escrow No.:
Loan No.: N/A
File No.:

Address Reference: 160 LAFAYETTE STREET, JERSEY CITY, NEW JERSEY 07306
1. Effective Date: October 31, 2010

2. Policy or Policies to be issued:
a. Owner's Policy:
Proposed Insured:

b. Owner's Policy:
Proposed Insured:

¢. Loan Policy: ALTA Loan Policy (6/ 17/ 06) $  11,691,707.00
Proposed Insured:
TO BE ADVISED

Borrower:

d. Loan Policy: ALTA Loan Policy (6/ 17/ 06) $ 5,700,000.00
Proposed Insured:

Borrower:

3. The estate or interest in the land described or referred to in this Commitment is:
FEE SIMPLE

4. Title to the FEE SIMPLE estate or interest in the land is at the Effective D ate vested in:
WHITLOCK MILLS, L.P., A MARYLAND LIMITED PARTNERSHIP, UNDER DEED FROM ROBERT
PIMIENTA, CHAPTER 11 TRUSTEE FOR THE BANKRUPTCY ESTATE OF LAFAYETTE MANNING, INC., A
NEW JERSEY CORP., DATED FEBRUARY 2, 2004, RECORDED MARCH 4, 2004, IN THE HUDSON
COUNTY REGISTERS OFFICE IN DEED BOOK 7233 PAGE 337.

5. The land referred to in this policy is described as follows:
SEE EXHIBIT "A"ATTACHED HERETO AND MADE A PART HEREOF

This Commitment is valid only if Schedule B is attached.
Page A - 1
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Issued By:

CHICAGO TITLE INSURANCE COMPANY ' SCHEDULE A
2 UNIVERSITY PLZ STE 206, HACKENSACK NJ 07601  PHONE: (201)488-5000  FAX: (201)489-5336 (continued)
Your Reference: WHITLOCK MILLS-TBA/NBU # 141000794
Title No: 2010-80487
LEGAL DESCRIPTION
EXHIBIT "A"

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF HUDSON, STATE OF NEW
JERSEY, AND IS DESCRIBED AS FOLLOWS:

ALL THAT CERTAIN TRACT, PARCEL AND LOT OF LAND LYING AND BEING SITUATE IN THE CITY OF
JERSEY CITY, COUNTY OF HUDSON, STATE OF NEW JERSEY, BEING MORE PARTICULARLY DESCRIBED

AS FOLLOWS:

BEGINNING AT A POINT FORMED BY THE INTERSECTION OF FORMER CENTERLINE OF MANNING
AVENUE, WITH THE NORTHEASTERLY OF LAFAYETTE STREET; THENCE;

1. SOUTH 31°09'00" EAST ALONG THE NORTHWESTERLY LINE OF LAFAYETTE STREET, A DISTANCE OF
30.04 FEET TO A POINT; THENCE;

2. SOUTH 61°51'00" WEST A DISTANCE OF 30.04 FEET, TO A POINT IN THE FORMER CENTERLINE
OF LAFAYETTE STREET (VACATED}; THENCE;

3. SOUTH 31°09'00" EAST, ALONG THE FORMER CENTERLINE OF LAFAYETTE STREET A DISTANCE OF
100.14 FEET, TO A POINT; THENCE;

4. SOUTH 61°51'00" WEST, A DISTANCE OF 30.04 FEET, TO A POINT IN THE FORMER
SOUTHWESTERLY LINE OF LAFAYETTE STREET; THENCE;

5. NORTH 31°09'00" WEST, ALONG THE FORMER SOUTHWESTERLY LINE OF LAFAYETTE STREET A
DISTANCE OF 120.16 FEET, TO A POINT; THENCE;

6. SOUTH 61°51'00" WEST, A DISTANCE OF 164.85 FEET, ALONG THE FORMER SOUTHEASTERLY LINE
OF MANNING AVENUE; THENCE;

7. NORTH 30°53'45" WEST A DISTANCE OF 10¢.02 FEET, TO A POINT IN THE FORMER CENTERLINE
OF MANNING AVENUE; THENCE;

8. NORTH 61°51'00" EAST ALONG THE FORMER CENTERLINE CF MANNING AVENUE, A DISTANCE OF
13.30 FEET, TO A POINT; THENCE;

9. NORTH 30°53'45" WEST A DISTANCE OF 196.84 FEET, TO A POINT OF CURVE; THENCE;

10. IN A GENERAL NORTHERLY DIRECTION, CURVING TO THE RIGHT ON A RADIUS OF 409.05 FEET,
AN ARC DISTANCE OF 66.27 FEET TO A POINT OF CCMPOUND CURVE; THENCE

11. IN A GENERAL NORTHERLY DIRECTION, CURVING TO THE RIGHT ON A RADIUS OF 168.42 FEET,
AN ARC DISTANCE OF 109.80 FEET TO A POINT; THENCE

12. NORTH 62°57'40" WEST, 73.25 FEET TO A POINT; THENCE
13, SOUTH 58°04'00" WEST, 32.05 FEET TO A POINT; THENCE

Legal - 1
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Issued By:

CHICAGO TITLE INSURANCE COMPANY SCHEDULE A
2 UNIVERSITY PLZ STE 206, HACKENSACK NJ 07601 PHONE: {201)489-3000 FAX: (201)489-5336 (continue d)
Your Reference: WHITLOCK MILLS-TBA/NBU # 141000794

Title No: 2010-80487

14. NORTH 31°09'00" WEST, 125.03 FEET TO A POINT !N THE SOUTHEASTERLY LINE OF M.S.
CONRAIL C.R.R. CO. OF N.J., LAFAYETTE BRANCH MAIN STEM; THENCE

15. NORTH 59°02'00" EAST, ALONG SAME, 16.73 FEET TO A POINT; THENCE
16. NORTH 63°02'00 EAST, ALONG SAME, 83.20 FEET TO A POINT; THENCE

17. NORTH 67°17'16" EAST, ALONG SAME, 98.47 FEET TO A POINT; THENCE

18, NORTH 70°02'00" EAST, ALONG SAME, 58.31 FEET TO A POINT; THENCE
19. NORTH 75°02'00" EAST, ALONG SAME, 28.69 FEET TO A POINT; THENCE
20. NORTH 76°02'00" EAST, ALONG SAME, 48.85 FEET TO A POINT; THENCE
21. NORTH 80°17'00" EAST, ALONG SAME, 48.52 FEET TO A POINT; THENCE
22. NORTH 82°47'00" EAST, ALONG SAME, 37.15 FEET TO A POINT; THENCE

23. SOUTH 86°43°00" EAST, ALONG THE SOUTHWESTERLY LINE OF M.S. CONRAIL C.R.R. CO. OF
N.J., LAFAYETTE BRANCH MAIN STEM, 86.44 FEET TO A POINT; THENCE

24, SOUTH 80°58°'00" EAST, ALONG SAME, 67.55 FEET TO A POINT; THENCE
25. SOUTH 75°43'00" EAST, ALONG SAME, 57.63 FEET TO A POINT; THENCE
26. SOUTH 70°08'00" EAST, ALONG SAME, 249.80 FEET TO A POINT; THENCE
27. SOUTH 14°25°00" WEST, 75.67 FEET TO A POINT; THENCE

28. SOUTH 28°09'00" EAST, 111.44 FEET TO A POINT [N THE TERMINUS OF MAPLE STREET;
THENCE ‘

29. SOUTH 61°51'00" WEST, ALONG THE TERMINUS OF MAPLE STREET (60 FEET WIDE) AND ALONG
THE FORMER CENTERLINE OF MANNING AVENUE, NOW BEING THE NORTHWESTERLY LINE OF THE
(FORMERLY VACATED) SOUTHERLY HALF OF MANNING AVENUE (30 FEET WIDE) A DISTANCE OF
182.47 FEET TO A POINT; THENCE

30. NORTH 28°09'00" WEST, 69.88 FEET TO A POINT; THENCE

31. SOUTH 61°51'00" WEST, 45.75 FEET TO A POINT; THENCE

32. NORTH 30°22'20" WEST, 17.72 FEET TO A POINT; THENCE

33. SOUTH 55°37'40" WEST, 74.60 FEET TO A POINT; THENCE

34. NORTH 30°22'20" WEST, 130.57 FEET TO A POINT; THENCE

35. NORTH 59°37'40" EAST, 46.00 FEET TO A POINT; THENCE

Legal - 2
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Issued By: :

CHICAGO TITLE INSURANCE COMPANY SCHEDVULE A
2 UNIVERSITY PLZ STE 206, HACKENSACK NJ 07601  PHONE: (201)489-5000  FAX: (201)489-5336 (continued)
Your Reference: WHITLOCK MILLS-TBA/NBU # 141000794
Title No: 2010-80487

36. NORTH 30°22'20" WEST, 90.52 FEET TO A POINT; THENCE
37. NORTH 59°37"'40" EAST, 74.32 FEET TO A POINT; THENCE

38, SOUTH 30°22'20" EAST, 240.58 FEET TO THE END OF THE ABOVE 30TH COURSE ABOVE GIVEN;
THENCE

39. SOUTH 28°09'00" EAST, ALONG SAID 30TH COURSE 69.88 FEET TO A POINTIN THE FORMER
CENTERLINE OF MANNING AVENUE, NOW BEING THE NORTHWESTERLY LINE OF THE (FORMERLY

VACATED) SOUTHERLY FmEF‘ OF WANNTNG AVENUE; THENCE

40. SOUTH 61°51'00" WEST, ALONG SAME, 276.06 FEET TO THE PLACE OF BEGINNING.

THE PARCEL OF LAND AND PREMISES WITHIN THE ABOVE DESCRIBED COURSES 26 THROUGH 33
INCLUSIVE IS KNOWN AS LOT 17, BLOCK 2057 AND IS NOT INCLUDED IN THE ABOVE DESCRIBED
LANDS.

BEING SUBJECT TO A NONEXCLUSIVE INGRESS AND EGRESS EASEMENT BEING DESCRIBED AS
FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE CENTER LINE OF LAFAYETTE STREET (60 FEET WIDE)
WITH THE SOUTHEASTERLY LINE OF FORMER MANNING AVENUE (60 FEET WIDE) (VACATED
7/19/1955) ; THENCE

1. NORTH 31°09°00" WEST, ALONG THE CENTER LINE OF LAFAYETTE STREET, 74.08 FEET TO A
POINT; THENCE

2. NORTH 61°51'00" EAST, 209.12 FEET; THENCE

3. NORTH 30°22'20" WEST, 41.50 FEET TO A POINT IN THE LINE OF TAX LOT 17, BLOCK 2057;
THENCE

4, NORTH 59°37'40" EAST, ALONG SAME, 54.50 FEET TO A POINT; THENCE
5. SOUTH 30°22'20" EAST, 45.70 FEET TO A POINT; THENCE
6. NORTH 61°51'00" EAST, 40.00 FEET TO A POINT; THENCE

7. SOUTH 28°09'00" EAST, 41.92 FEET TO A POINT IN THE FORMER CENTER LINE OF MANNING
AVENUE (VACATED 7/19/1955); THENCE

8. SOUTH 61°51'00" WEST, ALONG SAME, 95.00 FEET TO A POINT; THENCE

9. NORTH 28°09'00" WEST, 18.00 FEET TO A POINT; THENCE

10. SOUTH 61°51'00" WEST, 158.37 FEET TO A POINT OF CURVE; THENCE

11. IN A GENERAL SOUTHEASTERLY DIRECTION, CURVING TO THE LEFT ON A RADIUS OF 18.00

FEET, AN ARC DISTANCE OF 29.22 FEET TO A POINT IN THE EXTENDED NORTHEASTERLY LINE OF
LAFAYETTE STREET; THENCE

Legal - 3
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Issued By:

CHICAGO TITLE INSURANCE COMPANY SCHEDULE A
2 UNIVERSITY PLZ STE 206, HACKENSACK NJ 07601 PHONE: (201)489-5000 FAX: (201)489-5336 (co ntinue d)
Your Reference: WHITLOCK MILLS-TBA/NBU # 141000794
Title No: 2010-80487

12. SOUTH 31°09'00"EAST, ALONG SAME, 30.04 FEET TO A POINT IN THE FORMER SOUTHEASTERLY
LINE OF VACATED MANNING AVENUE; THENCE

13. SOUTH 61°51°00" WEST, ALONG SAME, 30.04 FEET TO THE PLACE OF BEGINNING.

THE FOREGOING DESCRIPTION BEING IN ACCORDANCE WITH A SURVEY PREPARED BY VOLLMER
ASSOCIATES, LLP, DATED JUNE 12, 2003 REVISED TO MAY 18, 2004.

BEING ALSO KNOWN AS (REPORTED FOR INFORMATIONAL PURPOSES ONLY):

LOT 28, BLOCK 2057, ON THE OFFICIAL TAX MAP OF THE CITY OF JERSEY CITY, COUNTY OF
HUDSON, STATE OF NEW JERSEY.

Legal - 4
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Issued By:

CHICAGO TITLE INSURANCE COMPANY Scheduile B - Section |
2 UNIVERSITY PLZ STE 206, HACKENSACK NJ 07601 PHONE: (201)489-5000 FAX: (201)489-5336

Your Reference: | WHITLOCK MILLS-TBA/NBU # 141000794
This Commitment expires six (6) months afier the Commitment Date. Title No: 2010-80487

SCHEDULE B - SECTION I
REQUIREMENTS

The following are the requirements to be complied with:

1.1 Instrument(s) creating the estate or interest to be insured must be approved, executed, delivered, recorded
and properly indexed in the land records.

1.2 Payment of the full consideration to, or for the account of, the grantor(s) and/ or mortgagor(s).

1.3 Payment of all applicable rates and charges to the company.

14 If the present transaction is an assignment of a mortgage or lease, an estoppel certificate executed by the
owner of the fee must be obtained.

1.5 Ifthe present transaction consists in whole or in part of a conveyance, mortgage or lease by a corporation, a
certified copy of the Resolution of the Board of Directors authorizing the transaction together with a certificate
that the corporation is solvent and the By-Laws have been complied with must be obtained.

1.6 An affidavit of title executed by the seller(s) and/ or mortgagor{s) must be obtained and the facts set forth
therein must be considered.

1.7 The Company requires that you order a title continuation search ("Run-Down" or "Bring-Down") at least 24
hours prior o the scheduled closing or settiement. If the date of closing or settlement is postponed, you must
order a new title continuation search. '

1.8 The Company requires that a Notice of Seftlement in connection with this transaction be filed, pursuant to
N.J.S.A. 46:16A-1, et.seq., as nearly as possible to (but not more than) forty-five (45) days prior to the
anticipated closing date. If the closing is postponed to a date which is more than forty-five (45) days after the
filing of the Notice of Settlement, another Notice of Settlement must be filed in a timely fashion.

MORTGAGE FROM WHITLOCK MILLS, L.P., A MARYLAND LIMITED PARTNERSHIP TO TO BE ADVISED
(NOTE: TO BE A 4TH LIEN ON PREMISES)

MORTGAGE FROM WHITLOCK MILLS, L.P., A MARYLAND LIMITED PARTNERSHIP TO TO BE ADVISED
. NOTE: TO BE A SECOND LIEN ON PREMISES

NEW JERSEY SUPERIOR COURT AND UNITED STATES DISTRICT COURT RETURNS DATED NOVEMBER
29, 2010, SHOW CLEAR, SEE ATTACHED. NOTE: PATRIOTS SEARCH DATED DECEMBER 2, 2010
SHOW CLEAR

MORTGAGE MADE BY WHITLOCK MILLS, L.P., A MARYLAND LIMITED PARTNERSHIP, TO THE NEW
JERSEY HOUSING AND MORTGAGE FINANCE AGENCY TO SECURE THE PAYMENT OF $38,365,568.00,
AND INTEREST, DATED MAY 26, 2004, RECORDED JUNE 3, 2004, IN THE OFFICE OF THE
CLERK/REGISTER OF HUDSON COUNTY, AS MORTGAGE BOOK 11555 PAGE 313.

ASSIGNMENT OF LEASES AND RENTS RECORDED JUNE 3, 2004 IN MORTGAGE BOOK 11555 PAGE
325, AMENDED BY RELEASE BOOK 601 PAGE 25.

MORTGAGE BOOK 11556 , PAGE 1 , BETWEEN WHITLOCK MILLS, L.P., A MARYLAND LIMITED

-, PARTNERSHIP (MORTGAGOR/BORROWER) AND NEW JERSEY HOUSING AND MORTGAFGE FINANCE
AGENCY (MORTGAGEE/LENDER) DATED MAY 26, 2004 , RECORDED JUNE 3, 2004, IN THE OFFICE
OF THE CLERK/REGISTER OF HUDSON: IN THE INITIAL AMOUNT OF $--.

S ***CONT INUED***

%
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Issued By:

2 UNIVERSITY PLZ STE 206, HACKENSACK NJ 07601 PHONE: (201)489-5000 FAX: (201)489-533¢6

Your Reference: WHITLOCK MILLS-TBA/ NBU # 141000794 . .
This Commitment expires six (6) months after the Commitment Date. Title No: | 2010-80487

, ot RTGAGE BOOK 11556 , PAGE 24 , BETWEEN WHITLOCK MILLS, L.P., A MARYLAND LIMITED
if qqﬂ PARTNERSHIP (MORTGAGOR/BORROWER) AND NEW JERSEY HOUSING AND MORTGAGE FINANCE AGENCY
rr' (MORTGAGEE/LENDER) DATED MAY 26, 2004 , RECORDED JUNE 3, 2004, IN THE OFFICE OF THE
i

CLERK/REGISTER OF HUDSON; IN THE INITIAL AMOUNT OF $--.

I | MORTGAGE BOOK 11556 , PAGE 37 , BETWEEN WHITLOCK MILLS, L.P., A MARYLAND LIMITED
PARTNERSHIP (MORTGAGOR/BORROWER) AND CITY OF JERSEY CITY (MORTGAGEE/LENDER) DATED

WMAY 26, 2004 , RECORDED JUNE 3, 2006, IN THE OFFICE OF THE CLERK/REGISTER OF
HUDSON; IN THE INITIAL AMOUNT OF $1,300,000.00. '

P LIMITED PARTNERSHIP STATUS REPORT VS. WHITLOCK MILLS, L.P,, A MARYLAND LIMITED
PARTNERSHIP DATED DECEMBER 2, 2010 SHOWS THE CERTIFICATE OF AUTHORITY TO TRANSACT
BUSINESS [N NEW JERSEY IS IN FORCE AND EFFECT.

S PROOF 1S REQUIRED BY AFFIDAVIT OR OTHERWISE THAT THE CONSENT OF THE LIMITED
PARTNERS TO THE TRANSACTION TO BE INSURED 1S NOT REQUIRED BY THE PARTNERSHIP
AGREEMENT FOR WHITLOCK MILLS, L.P., A MARYLAND LIMITED PARTNERSHIP, OR THAT IT HAS
BEEN OBTAINED.

R MORTGAGE BOOK 17529 , PAGE 711 , BETWEEN WHITLOCK MILLS, L.P., A MARYLAND LIMITED
PARTNERSHIP (MORTGAGOR/BORROWER) AND NEW JERSEY HOUSING AND MORTGAGE FINANCE AGENCY
(MORTGAGEE/LENDER) DATED JUNE 8, 2010 , RECORDED JUNE 24, 2010, IN THE OFFICE OF
THE CLERK/REGISTER OF HUDSON; IN THE INITIAL AMOUNT OF $500,000.00,.

_ Page B1 - 2
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Issued By:
CHICAGO TITLE INSURANCE COMPANY Schedule B - Section | (continued)
2 UNIVERSITY PLZ STE 206, HACKENSACK NJ 07601 PHONE: (201)489-5000 FAX: (201)489-5336

Your Reference: WHITLOCK MILLS-TBA/NBU # 141000794
This Commitment expires six (6) months after the Commitment Date. Title No: 2010-80487

END OF SCHEDULE B - SECTION I
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Issued By:

CHICAGO TITLE INSURANCE COMPANY o Schedule B - Section Il
2 UNIVERSITY PLZ STE 206, HACKENSACK NJ 07601 PHONE: (201)489-5000  FAX: (201)489-5336

Your Reference: WHITLOCK MILLS-TBA/NBU # 141000794
This Commitment expires six (6) months after the Commitment Date.
SCHEDULE B - SECTION Il

EXCEPTIONS

Title No: 2010-80487

Taxes become a lien on lands on January 1st of each year and are payable in quarterly installments on February 1st,
May 1st, August 1st and November 1st.

Our policy will not insure against taxes, water rates, assessments and other matters relating to taxes which have not
become a lien up to the date of the policy or installments due after the date of the policy. Neither the tax search nor
our policy covers any part of the streets on which the premises to be insured abut.

This commitment does not purport to show all the terms and provisions of the mortgage(s) contained herein, if any.

Interested pames should communlcate with the holder(s) thereof to consider the terms thereof, the obligation(s)

For Information Only If the instrument to be insured is a purchase money mortgage covenng a 1 to 4 family dwelling
and owner's insurance is not desired, written notice declining right to purchase same is required from mortgagor
pursuant to statutory requirement. (Notlce and Waiver form enclosed)

Schedule B of the policy or policies to be issued will contain exceptions to the following matters unless the same
are disposed of to the satisfaction of the Company:

1.1 Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the
pubiic records or attaching subsequent to the effective date hereof, but prior to the date the proposed
Insured acquires for value of record the estate or interest or mortgage thereon covered by this
Commitment.

1.2 Rights of or claims by parties in possession not shown by the public records.

1.3 Notwithstanding any provision of the policy to the contrary, the following matters are expressly excepted
from the coverage of the policy, and the Company will not pay loss or damage, costs, attorney's fees or
expenses that arise by reason of any encroachment, encumbrance, violation, variation, or adverse
circumstance affecting the titie that would be disclosed by an accurate and complete land survey of the
land.

1.4 Any lien, or right to a lien, for services, labor or material heretofore or hereafter furnished, imposed by law
and not shown by the public records.

1.5 Liability for additional assessment for taxes in connection with new construction pursuant to
N.J.5.A. 54:4-63.1 and the foliowing sections.

1.6 Taxes, charges and assessments.

U SUBJECT TO RESULTS OF MUNICIPAL DEPARTMENT SEARCHES, WHICH HAVE BEEN ORDERED BUT
NOT YET RECEIVED.

D MUNECIPAL L1ENS, IF ANY, FOR UTILITY SERVICES DUE AND PAYABLE AT OR PRIOR TO THE
POLICY EFFECTIVE DATE ARE HEREBY EXCEPTED FROM COVERAGE.

J COVENANTS, CONDITIONS, RESTRICTIONS AND EASEMENT(S) FOR INGRESS AND EGRESS SET
FORTH IN DEED BOOK 5546 PAGE 310 AND DEED BOOK 5848 PAGE 258 AND DEED BOOK 2172
PAGE 446.

MORTGAGE POLICY TO ISSUE WILL INSURE, EASEMENT DOES NOT INTERFERE WiTH THE USE AND
ENJOYMENT OF THE PROPERTY FOR MULTIFAMILY PURPOSES AS DEPICTED ON THE SITE PLAN.

K PRIVATE RIGHTS INCLUDING, WITHOUT LIMITATIONS THE RIGHTS OF UTILITY COMPANIES IN
AND TO SO MUCH OF THE PREMISES IN QUESTION AS LIES WITHIN THE BED OF MANNING
AVENUE, LAFAYETTE STREET AND MAPLE STREET.

725108 (6/06) : Page B2 - 1
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| 1ssued By:

2 UNIVERSITY PLZ STE 206, HACKENSACK NJ 07601 PHONE: (201)485-5000 FAX: (201)489-5336

Your Reference: WHITLOCK MILLS-TBA/NBU # 141000794
This Commitment expires six (6) months after the Commitment Date. Title No: 2010-80487

MORTGAGE POLICY TO ISSUE WILL INSURE, EASEMENT DOES NOT INTERFERE WITH THE USE AND
ENJOYMENT OF THE PROPERTY FOR MULTIFAMILY PURPOSES AS DEPICTED ON THE SITE PLAN.

L COVENANTS, CONDITIONS, RESTRICTIONS AND EASEMENTS SET FORTH N EASEMENT(S) IN DEED
: BOOK 5848 PAGE 258. '
MORTGAGE POLICY TO ISSUE WILL INSURE, EASEMENT DOES NOT INTERFERE WITH THE USE AND
ENJOYMENT OF THE PROPERTY FOR MULTIFAMILY PURPOSES AS DEPICTED ON THE SITE PLAN.

i THE FOLLOWING ITEMS DiSCLOSED BY A SURVEY PREPARED BY VOLLMER ASSOCIATES, LLP,

DATED JUNE 12, 2003 REVISED TO MAY 18, 2004, ARE HEREBY ADDED AS EXCEPTIONS IN
SCHEDULE B:

OVERHEAD WIRES

UTILITY POLES

FENCE MISLOCATION ALONG PERIMETER LINES

VARIOUS SET BACK LINES AND BUFFER ZONE

SHED ON AND OVER WESTERLY LINE (LOT 17)

METAL STEPS ON AND OVER WESTERLY LINE (LOT 17)

CONCRETE WALL ENCROACHING OVER EASTERLY LINE FROM LOT 17

CONCRETE PAD ENCROACHING OVER EASTERLY LINE FROM LOT 17

VARIATIONS BETWEEN DEED AND SURVEY DISTANCES, POLICY TO ISSUE WILL INSURE
SURVEY DISTANCES.

J. POSSIBLE INGRESS AND EGRESS EASEMENT EXIST THROUGH THE PROPERTY IN QUESTION,
WHICH BENEFITS THE ADJOINING PROPERTY TO THE SOUTHWEST (LOT 15D), EASEMENT 1S
UNDEF INED AND CAN NOT BE PLOTTED. -

POL1CY SHALL AFFIRMATIVELY INSURE MORTGAGEE AGAINST ENFORCED REMOVAL OF ITEMS C, E

-—'::caw1n1c:c>uzm-

AND F.
N  FINANCING, DEED RESTRICTION(S) AND REGULATORY AGREEMENT IN RECORDED IN DEED BOOK
7293 PAGE 297, AMENDED BY DEED BOOK 8255 PAGE 77.
0 HOME EXPRESS LOAN AGREEMENT AND DEED RESTRICTIONS RECORDED IN MORTGAGE BOOK 11556
PAGE 1. :
Q RIGHTS OR CLAIMS OF TENANTS, LESSEES OR PARTIES IN POSSESSION.
Page B2 - 2
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Issued By: ' :
CHICAGO TITLE INSURANCE COMPANY | Schedule B - Section 1l (continued)
2 UNIVERSITY PLZ STE 206, HACKENSACK NJ 07601 PHONE: {201)489-5000 FAX: (201)489-5336 :

Your Reference: WHITLOCK MILLS-TBA/ NBU # 141000794
This Commitment expires six {6) months afier the Commitment Date. Title No: 2010-80487

END OF SCHEDULE B - SECTION II
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Issued By:

CHICAGO TITLE INSURANCE COMPANY
2 UNIVERSITY PLZ STE 206, HACKENSACK NJ 07601  PHONE: (201)489-5000

FAX: (201)489-3336

Notes |

Your Reference: WHITLOCK MILLS-TBA/NBU # 141000794
This Commitment expires six (6) months after the Commitment Date.

NOTES

T FOR YOUR INFORMATION:

Title No: 2010-80487

THIS TITLE COMMITMENT WAS EXAMINED AND PREPARED BY: ANN TYRPAK 1-888-TITLENJ

(1-888-848-5365) EXTENSION 420

PLEASE CONTACT ANN TYRPAK FOR ANY ISSUES, QUESTIONS OR CONCERNS REGARDING THIS

COMM | TMENT .

Notes - Page 1
O6CN 1/07 KMS 12/07/10  09:46:16
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Issued By:

CHICAGO TITLE INSURANCE COMPANY

Conditions
2 UNIVERSITY PLZ STE 206, HACKENSACK NJ 07601 PHONE: (201)489-5000 FAX: (201)483-5336
Your Reference: WHITLOCK MILLS-TBA/NBU # 141000794
This Commitment expires six (6) months after the Commitment Date. Title No: | 2010-80487
CONDITIONS

1. The term mortgage, when used herein, shall include deed of trust, trust deed, or other security instrument.

2. Ifthe proposed Insured has or acquired actual knowledge of any defect, lien, encumbrance, adverse claim or other

matier affecting the estate or interest or mortgage thereon covered by this Commitment other than those shown in

Schedule B hereof, and shall fail to disclose such knowledge to the Company in writing, the Company shall be

relieved from liability for any loss or damage resuiting from any act of reliance hereon to the extent the Company is
_ prejudiced by failure to so disclose such knowledge. Ifthe proposed Insured shall disclose such knowledgetothe
f Company, or if the Company otherwise acquires actual knowledge of any such defect, lien, encumbrance, adverse

claim or other matter, the Company at its option may amend Schedule B of this Commitment accordingly, but such

amendment shall not relieve the Company from liability previously incurred pursuant to paragraph 3 of these

Conditions, ‘

3. Liability of the Company under this Commitment shall be only to the named proposed Insured and such parties
included under the definition of Insured in the form of policy or policies committed for and only for actual loss
incurred in reliance hereon in undertaking in good faith (a) to comply with the requirements hereof, or (b) to
eliminate exceptions shown in Schedule B, or (c) to acquire or create the estate or interest or mortgage thereon
covered by this Commitment. In no event shall such liability exceed the amount stated in Schedule A for the policy or
policies committed for and such liability is subject to the insuring provisions and Conditions and the Exclusions from
Coverage of the form of policy or policies committed for in favor of the proposed Insured which are hereby
incorporated by reference and are made a part of this Commitment except as expressly modified herein.

4. This Commitment is a contract to issue one or more title insurance policies and is not an abstract of title or a report
of the condition of title. Any action or actions or rights of action that the proposed Tnsured may have or may bring
against the Company arising out of the status of the title to the estate or interest or the status of the mortgage
thereon covered by this Commitment must be based on and are subject to the provisions of this Commitment.

5. The policy to be issued contains an arbitration clause. All arbitrable matters when the Amount of Insurance is
$2,000,000 or less shall be arbitrated at the option of either the Company or the Insured as the exclusive remedy of
the parties. You may review a copy of the arbitration rules at <http://www.alta.org/>.

Conditions
OBCCON  1/07 #MS 12/07/10  09:46:16 AL TACommitment 06



Tyrpak, Mary Ann

From: Meg Manley [mmanley@housingtrust.net]

Sent:  Wednesday, December 08, 2010 2:52 PM

To: Tyrpak, Mary Ann

Cc: Weinheimer, William; Wallace Scruggs; Martha L. Hylton
Subject: FW: Whitlock Mills — Title Insurance Commitment

Ann:

Please see the email below from Sue Plesnarski. She needs the original countersigned commitment with all
attachments mailed to her before she will do her review. Can you do this?

Meg A. Manley

Sr. Vice President, Development
HTA Development, LLC

6851 Qak Hall Lane

Suite 100

Columbia, MD 21045

Tel: 410.381.3309
Fax:"410.381.1666

Cell: 443,742,7890

------ Forwarded Message

From: Suzanne Plesnarski <SPlesnarski@njhmfa.state.nj.us>
Date: Wed, 08 Dec 2010 12:58:12 -0500

To: Justin Scruggs <jscruggs@housingtrust.net>

Cc: Barbara Geary <BGeary@njhmfa.state.nj.us>

Subject: Re: Whitlock Mills -- Title Insurance Commitment

Thanks, Justin.
| took a quick look at Schedules A and B and note that we need the following:

a) Agency to be insured in Schedule A, #2c and 2d as: "New Jersey Housing and Mortgage Finance Agency, its
successors and/or assigns as their interest may appear.”

b) the title commitment is NOT countersigned; please send original, countersigned title commitment with all
attachments by mail {not pdf).

Once we get the original, countersigned title commitment I'll do a more thorough review and advise what
additional requirements must be satisfied prior to TCX closing.

Thank you,
Sue

Suzanne M. Plesnarski, Senior Paralegal

12/8/2010



New Jersey Housing and Mortgage Finance Agency
637 S. Clinton Ave., PO Box 18550
Trenton, NJ 08650-2085
{609) 278-7537
{609) 278-7639 (fax)
This electronic message contains advisory, consultative and deliberative material and is intended only for the
person(s) named as recipient{s}. Any disclosure, copying, distribution or use of the contents of this information
without prior authorization from the original author is prohibited.

If you received this electronic transmission in error, please notify me by return electronic mail, and destroy the
original message and all copies.

>>> Justin Scruggs <jscruggs@housingtrust.net> 12/8/2010 11:32 AM >>>

Sue,

Below is a link to download the Title Insurance Policy. [ believe it was too large to email as an attachment. Please
let me know if you have any problems downloading.

Thanks,

http://www.housingtrust.net/temp/Title_Insurance.pdf

Justin Scruggs
Project Manager

HTA Development, LLC

€851 Oak Hall Lane, Suite 100
Columbia, MD 21045

Tel: 410-381-3409

Fax: 410-381-1666

Email: jscruggs@housingtrust.net

From: Meg Manley <mmanley@housingtrust.net>

Date: Wed, 08 Dec 2010 10:52:04 -0500

To: Suzanne Plesnarski <SPlesnarski@njhmfa.state.nj.us>

Cc: "Martha L. Hylton" <mhylton @gejlaw.com>, Wallace Scruggs <wscruges@ housingtrust.net>, Justin Scruggs
<jscruggs@housingtrust.net>

Subject: Whitlock Mills -- Title Insurance Commitment

Sue:

Attached is the draft title commitment with all attachments. | spoke to Bill Weinheimer at Chicago Title
yesterday regarding the survey affidavit, and he said he can do exactly what you said and insure based on the
current survey with the caveat that an as-built will be provided at the end of the job. We are good on that issue.

Meg A. Manley

Sr. Vice President, Development
HTA Development, LLC

6851 Oak Hall Lane

12/8/2010



Suite 100

Columbia, MD 21045
Tel: 410.381.3309
Fax: 410.381.1666
Cell: 443.742.7890

—————— Forwarded Message :

From: Justin Scruggs <jscruggs@housingtrust.net>
Date: Tue, 07 Dec 2010 17:06:04 -0500

To: Meg Manley <mmanley@housingtrust.net>
Subject: Title Insurance

See attached.

Justin Scruggs

Project Mianager

HTA Development, LLC

6851 Oak Hall Lane, Suite 100
Columbia, MD 21045

Tel: 410-381-3409
Fax: 410-381-1666

Email: jscruggs@housingtrust.net

------ End of Forwarded Message

------ End of Forwarded Message

—--— End of Forwarded Message

12/8/2010



JUDGMENT SEARCH

THE STATE CAPITAL TITLE & ABSTRACT CO. SUPERIOR CQURT OF NEW JERSEY
US DISTRICT COURT OF NJ
HEREBY CERTIFIES TO ' US BANKRUPTCY COURT OF NJ

REF:2010-80487

CHICAGO TITLE INSURANCE CQ. *
2446 CHURCH STREET
TOMS RIVER, NJ 08753

THAT IT HAS SEARCHED THE INDEX OF THE CIVIL JUDGMENT AND ORDER DOCKET OF THE
SUPERIOR COURT OF NEW JERSEY AND THE INDICES OF THE UNITED STATES DISTRICT CCURT
AND UNITED STATES BANKRUPTCY COURT, DISTRICT OF NEW JERSEY, AND FINDS THERE TO

BE NC JUDGMENT OR OTHER DOCKETED RECORD REFERRED TO WITHIN THE AFORESAID COURT
INDICES, CONSTITUTING A GENERAL LIEN ON REAL PROPERTY IN NEW JERSEY, WHICH
REMAINS UNSATISFIED OF RECORD, NOR DCES IT FIND ANY CERCLA LIEN ON SPECIFIC REAL
PROPERTY WITHIN NEW JERSEY, NOR ANY PETITION COMMENCING PROCEEDINGS IN A
BANKRUPTCY ACTION, AGAINST THE NAMES SEARCHED, ENTERED OR FILED DURING THE
PERICD SEARCHED, EXCEPT AS FOLLOWS:

FROM TO
WHITLOCK MILLS, L.P. 11-29-1990 11-29-2010
(ENTITY)
*kk CLEAR ***
DATED: 11/29/2010
TIME: 9:57 AM .
FEE: S 10.00 The State Capital Title & Abstract Co.
TAX: $ 0.00 830 Bear Tavern Rd.
TOTAL: ' $ 10.00 Trenton, NJ 08628

(609) 771-3818
336 443405 1057527 www.statecapital.net



PATRIOT SEARCH '
UNITED STATES PATRIOT NAME SEARCH

U.S. Department of the Treasury

CHICAGO TITLE INSURANCE CO. * ORDER NUMEBER: 443405
2446 CHURCH STREET REPORT CONTROL NO: 1057528
TOMS RIVER, NJ 08753 . REPORT RUN : 12/2/2010
CUSTOMER CONTACT: Barbara Cleaveland
FEE: $ 2.00
REFERENCE: 2010-80487 TAX: S 0.00
TOTAL: £ 2.00

THE STATE CAPITAL TITLE & ABSTRACT CO. hereby certifies to CHICAGO TITLE INSURANCE CO.
* that it has searched the Specially Designated Nationals and Blocked Persons list
maintained by the United States Department of the Treasury, -0ffice of Foreign Assets
Control and finds in the record the following:

NAME SEARCHED: WEITLOCK MILLS, L_P (ENTITY)
THROUGH : 11/29/2010
SEARCH FOR ABOVE NAME HAS COME BACK CLEAR

e mm e e Em Em o e TR W W M mw e e mm e e md b MA EN MM M MR M M M M am Em Em E am e

PLEASE NOTE: PURSUANT TO SANCTIONS IMPOSED BY THE U.S. DEPARTMENT OF TREASURY,
NO U.S. PERSON MAY DEAL WITH ANY LIBYAN OR IRAQI GOVERNMENT OFFICIAL WHETHER OR
NOT THEIR NAME APPEARS ON THE SPECIALLY DESIGNATED NATIONALS LIST.

THE STATE CAPITAL TITLE & ABSTRACT CO.
830 BEAR TAVERN RD., TRENTON NJ 08628 (609) 771-3818 www.statecapital.net



Title No. 2010-80487 Foreign Standard
LIMITED PARTNERSHIP STATUS REPORT ID#: 0600179499

-of
WHITLOCK MILLS L.P.

THE STATE CAPITAL TITLE & ABSTRACT CO., having caused the duly indexed records of the New
Jersey Department of Treasury, Clerk of the Superior Court, Clerk of the U.S, District Court for the District
of New Jersey, and the Director of the Division of Taxation, Department of Treasury to be examined
insofar as they relate to the above named limited partnership, CERTIFIES TO:

CHICAGO TITLE INSURANCE CO. *
That said limited partnership was organized under the laws of the State of Maryland

Last annual report filed: 2010,

That on September 09, 2003 the Division of Revenue of New Jersey issue a Certificate of Authority permitting
said limited partnership to transact business in this State.

That the Certificate of Authority issued to said limited partnership to transact business in the State of New Jersey
is in force and effect.

That the hame and address of its [ast designated Registered Agent is!
JEFFERY E. HERRMANN
Park 80, Plaza West One
Saddle Brook, NJ 07662

IT FURTHER CERTIFIES:

That the indices {exclusive of those relating to proceedings in bankruptey) in the Office of the Clerk of the
Superior Court in Trenton, N.J. and in the Office of the Clerk of the U.S. District Court for the District of
New Jersey do not reveal the appointment of a Receiver for said limited partnership to date

in Witness Whereof, The State Capital Title & Abstract Co.
has caused these presents to be executed on the date
hereinafter subscribed.

Dated: December 02, 2010 JS
Attest:

. Secretary President

1057526

Fee : $30.00



CHICAGO TITLE INSURANCE COMPANY

CERTIFICATE OF OCCUPANCY FOR SALE OF A 1 OR 2 FAMILY HOME NOT REQUIRED; SMOKE DETECTOR CERTIFICATE REQUIRED IN ALL

=X Personal Service. Dependable R
830 Broad Sireet, Shrewsbury, New Jersey 07702
Phone: {732) 741-5080 - Fax; (732) 741-5068

BLOCK: 2057 LOT: 28

OWNER: WHITLOCK MILLS, LP
MAIL: 6851 OAK HALL LANE, $-100 COLUMEIA, MD 21045
LOCATION: 160 LAFAYETTE ST.

CITY OF JERSEY CITY, HUDSON COUNTY (201) 547-5125
CITY HALL, 280 GROVE ST., JERSEY CITY, NJ 07302

MUNICIPALITIES; MUNICIPAL CODE: 0906; 2009 TAX RATE 60.01

Title #: 2010-80487

APPROX. LOT SIZE:
BUILDING DESCRIPTION:
ASSESSOR'S CODE:

EXEMPTIONS:
ABATEMENT OF:

TAXES 2009 TAXES:

2010 QTR 1:
QTR 2:
QTR 3:
QTR 4:

2011(1%) HALF:

ADDED ASSESSMENT:

LIENS:
REDEMPTION REQUIRED
TO REDEEM LIEN

LAND VALUE: $1,194,400
| IMPROVEMENT VALUE:  §780,600
4B-INDUSTRIAL TOTAL ASSESSMENT: $1,975,000

NONE
NONE
$118,519.75 PAID IN FULL

$ 35,026.47 PAID
$ 33,481.38 PAID
$33,913.20 PAID
$33,913.20 PAID

$ 68,167.14 OPEN

PENDING IF PREMISES WAS IMPROVED
NONE

CONFIRMED ORDINANCE:NONE

SPECIAL ORDINANCE:
WATER ACCOUNT #

SEWER ACCOUNT #

NONE

999-579-535 TO:11/18/10 $1,402.80 OPEN & PENALTY
SUBJECT TO FINAL READING; CONTACT: (800) 575-4433

SEWER CHARGES INCLUDED IN WATER BILLING

THE CONTENT OF THE ABOVE REPORT IS ACCURATE ACCORDING TO THE TOWN RECORDS DATING 12/7/2010

Page 1 of 1
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Nawsd Amormeg, PA.

Berd ¥

Rebert Pimients, Chapter 11 Trustes & the Bankruptcy Estate of Lafaysits Manning, Tne

This Dead is made on February 2, 2004
BETWEEN

whaae post office sddrass ls

o haa not

alowing &

-alﬁwll:.'h

Jenl)

ud for the

ntiongl, [ae.
Pupmi

155 Palifly Rosd
Hackensack, NS 07801 '
referred to s the Grantor,
AND

L . GOOO0ZS4P 0I/04F2004 02128P
Whitlock Mili, LLP, nEngm . “m-cgm’ﬂ”

LUNTY
whose post affies addresa in RECDRDED REGIETER DF BEEDA
; OEE o= th1%32

refarred Lo os tha Graniea. *

The worda "Grantor” and “Grantae” shail mean all Grantors and all Granters Heted above.

to the Grentea. ‘hia traffar ia msde for the sum of
Four Milion Dollera end 00/100 ($4,000,000.00)

The Grantor acknowledges receipt of this monay.

L Tex Map Referenee.  (NJSA 46:15-1.1) Munielpality of Jarsmy Clty .
Rlock Na, 2057 Lat No. 18 Qualiflar No- Account No.
[ Mo property tex identifieation nurmber iz aveilsbls on the date of this Deed. (Chash bax i spplicoble )

. Property, The Property conslsts of the land and all the bulldings end structures on the land in
tha City of Jersey City
County of Hudson and State of New Jersey. The legal description ix:

[X] Plesse ree attached Legal Description annexed hareto and made a part hareal (Check box i applizabla}

] Belng the same premisss conveyad to Grantor harein by deed from Crosaland Davsioping, Inc., 8 New Jarssy
Corparalion, daled September 12, 1808, ; ded Saptarbar 14, 1696 In the Hudscn County Clerk's Office In
Dest Book 5338, Pagh 221 of saq, Ao Corrective Deed dated April 19, 1298 and recorded an Dacemnber 22,

; 1590 in Deed Book 5545, Pags 305 et 88q., Bnd alse Corsclive Deed dated Dacenber 15, 2002 and recorded -
B sn January 28, 2004 In Deed Bock 07204, Page DOODE4 ot seq.

Order Approving Sale of Real Praparty by Trustes pursusnl o Section 3563(T) fres and clear of il Hens, claims
and interest antered an Apdl 9, 2003 under Case No. BK-038248-2002, L5, District Bankfuptcy Court for the
District of New Jaraay, In the Mulier of Lafayetts Msnning, Inc., & copy of which /5 etiached harwls and mace 2
part harsofl ["Croar).

R Connldwrobion 1 HEO00000.0 Exemst Codal €
iy . CTountn Btoks WP H.R.F Total
0.00 .09 . 0.00
Public Extro
linds ~ Dukwi D3/04/2004

Hrupesrsd by (print signer's name belee signatorsh {¥ur ltecorder's Llaw Unly}

/\ -
Daniss T. ODaonnall '
LAtomey al | gw of the Siale ctMew Jomey 1

X BKAOZ7233 FGIDO337
106L) = Deodl - Qullziedm - Ind. or Corp ©1908 by ALL-STATE L

Dy Lanyrtarn A Divislon of ALL&TATE® [nuomnaonal, Ine,
Tour. 30700 608) ZT2-e00 T

L Transfer af mnh"ip. The Grantor grents and conveys (transfers ownership of) the property deseribod below -

A -oma




1.2 INSURANCE COMMITMENT
Flix Nussbhar: FIH2S
SCHEDULE A

LEGAL DEACRILFTION

mtr] G0 feol wide; thencs

[FITLE INSURANCE COMPANY
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TICOR TITLE INSURANCE COMPANY

(27) North 30 degrees 22 minutes 20 seconds West, 130,57 feet tq a point; thence

{28) North 59 degrees 37 minutes 40 seconds East, 46.00 feet to a point; thence

(29) North 30 degrees 22 minutes 20 seconds West, 90.52 feet to & point; thence

(30) North 59 degrees 37 minutes 40 seconds East, 74.32 feet to a point; thence

{31) South 30 degrees 22 minutes 20 seconds East 240.58 feel to the end of the above 23rd course
above given; thence

{32) South 28 degrees 09 minutes 00 seconds East, along said 23rd. course, 69.88 feet to a point in the
former center line of vacated Manning Avenue; thence

(33) South 61 degrees 51 minutes 00 seconds West, along same, 276.06 feet to the Northeasterly line
of Lafayette Street (formerly vacated and rededicated 60 feet wide); thence

{34) North 31 degrees 09 minutes 00 seconds West, along same, 30.04 feet to the place of beginning,

The above description is in accordance with a survey prepared by VOLLMER ASSOCIATES, LLP
dated June 12, 2003 and last evised on December 16, 2003.

NOTE: Belng Lot(s) 18 , Block 2057, Tax Map of the City of Jersey City, County of Hudson,

NOTE : Lot and Block shown for informational purposes only.

BKEO7233 FG2O0OD340

[ssued by:
Passaic Valley Title Service, Inc.
1037 Route 46 East Suite C106 Clifton, NJ 07013
Telephone: 973-773-3535 Fax; 973-773-2186

2 of 2 Legal Deseription



Nowesl| Amarﬁso. P A,

1645 - Alfidavil of Consideration STATE OF NEW JERSEY ALI-STATE Legal, A Division of
RTI-1 (Hov, 17146} AFFIDAVIT OF CONSIDERATION OR ALL-STATE® Internationz!, Ine.

BAG BXEMPTION O08-272-0800
(c. 49, P.L. 1958) .

or
PARTIAL EXEMPTION

STATE OF NEW JERSEY Congideration § T Jok
: 48, Realty %3_11 .
COUNTY OF Bergen Date__% y

* Tiaw wymbol "0 1 fndieate that. fes is axclusively[Kpounty use,

1) PARTY OR LEGAL REPRESENTATIVE  (See Instructions #3, 4 and 5 on reverse side.)
Deponent Robert Fimienta , being duly sworn according to law upon his/her oath

{Name)

deposes and says that he/she is the Truslee ina deed dated 02/02/04

ALale whothar Grantar, Grantee, Lepa) Repreventative, Gurparube Uificer, Olficer of Tilka Ue., Londing Dnstilution, etz

transferring real property identifiad as Rlock No. 2057 Lot No. 18

loeated nt. 160 Lafayetle Street, Hudson County, Jersey City, New Jersey

I 4treel Adilresy, Munlclpallly. Counlyy

aml annexed heret.

(2) CONSIDERATION  (See Instruction #6.)

Deponent states that, with respect {o deed hereto annexad, the actual amount of money and the monetary valuoe of any
other thing of value constituting the entire compensation paid or to be paid for the transfer of title to the lands, tenements or

other realty, including the remaining amount of any prior mortgage to which the transfer is subject or which is to be 2ssumed
and apreed to be mé by the grantee and any other %ien or encumbrance therson not paid, satisfied or removed in connection
with tﬁe tronsfer of title is $

() FULL EXEMPTION FROM FEE  Deponent clajms thet this deed transaction is fulfy exempt from the Realty Transfer Fee
imposed by c.49, F.L. 1968, for the Tollowing renson{s): Explain in detail. (See Instruction #7.) Mere reference to exemption symbol is
not sufficient.

(g) By a receiver, Trustee in Bankruptcy cr liguidation or assignee for the benefit of creditors.

(4 PARTIAL EXEMPTION FROM FEE NOTE: All beweas below npply to grastor(s) owly. ALL BOXES IN AP
PROPRIATE CATEGORY MUST BE CHECKED. Failure to o o uill
void ol for porticl evemplion, (See Mudructions #8 nud #9.)
Deponent claime that this deed transaetion is exempt from the increased portion of the Realty Transfer Fee imposed by e, 176, P.
L. 1975 for the following reason{s):

Ay SENIOR CITIZEN  {See Instruection #8.) - [0 Owned and oceupied by prantor(s) at time of
[ Grantor(s) G2 yrs. of ege or over, * sale. .
O One or two-family residential premises. O No joint ownere other than spouse or other
qualified exempt owners,
By RLIND  (See Instraction #8.) DISABLED  (See Instruction #8.)
O @rantor(s) legally blind, " [1 Granlor(s) permanently and totally disabled, *
One- or two-family residential premises. [0 One or two-family residential premises.
[3 Owned and oceupied by grantor(s) at time of O Heceiving disability payments.
sale. L] Owned and occupied by prantor{s) at time of
O No Joint owmers other than spouee or other sale.
qualified exempt owners. O Not gainfully employed.
’ - O HNo joint owners other than spouse or other
¥ YN TILE CASE OF 1IUSBAND AND WIFF, ONLY ONE GRANTOR NEED  gualified exempt owners.
QUAT.LMY.
) LOWAND MODERATE INCOME HOUSING  (See Instruction #8.)
J Affordable According to HUD Standards. [ TReserved for Occuponey.
[J Mests Income Requirementa of Region. O Subject to Resele gontr‘ols.
1 NEWCONSTRUCTION  (See Instruction #9.)
Entirely new improvement. O Not previously oeenpied.

[} Not previously used for any purpose.
the dged an t the fee submitted

. ‘ B.
5 £N ~
v of February, 2004 155 Polifly Road Robert Pimienta
) (- \ Hackensack, NJ
; { 155 Pollfiy Road

Deponent makes this Affidevit to induce the Co;nty Clerk or Register of Deeds to reco
F I\ 68.
Subscribed and sworn to before ma A AW
Hackensack, NJ 07601

herewith in accordanee with the provisiofis o 4
~a S M ._J. .
this 2nd Nami of Depunent Szl "Noma of Grantr (iype abova line)
Atihress ur Deynent Addrese of Lrrantur at "Time of $ae

Denise T 0'Dornel
R OFFICIAL USE ONLY This space for use of County Clegh fr Re f Deads.
An Attorney at Law of N %Wenh Number County( &z i%f s : _
Deed Number Bock Page
Deed Dated o ot = Date Recorded ;—i —_—
ey

I
IMPOILANT - BEFORE COMPLETING TIIS AFFIDAVIT, PLEASE READ THE INSTRUCTIONS ON THE REVENSE S[DE HEREOF,
This format is presuribed by the Direetor, Division of Taxation in the Deparbment of the Tressury, as required by law, and may not be allered withovt the
approval of Lhe Diractar, .

ONIGINAL - To he releined by Cloundy.

DUPLICATE - T be forwarded Ly County Lo Division of Taxation on partia) exemplion from lee (NJLAC. 18:16 - R12)
TRIPLICATE - Ts your file eopy.
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Nowell Amoroso, PLA.

The street address of the Property is:
160 Lafayette Street
Jersey Clty, New Jersey

4. Typeof Deed. This Deed is called a Quitclaim Deed. The Grantor makes no promises as to ownership or title, but
simply transfers whatever interest the Grantor has to the Grantee.

5. Signatures, The Grantor signs this Deed as of the date at the top of the first page. If the Grantor iy a
corporation, this Deed is signed and attested to by its proper corporate offf and its corporate seal is affixed.
(Print name below each signature),

Witnessed or Attested by:

Robert Pimlentd, Thap 1 Trustee for the

Denise T. C' Donneil Bankruptcy Eslate of Lafaystte Manning, tnc

STATE OF NEW JERSEY, COUNTY OF 58.
ICERTIFY that on

personally came beforelme and stated to my satisfaction that this person (or if more than one, each person);
(a) wae the maker of this Deed;
(b) exesuted this Deed as his or her own act; and,

{e) made thie Deed for $ ag the full and aetual consideration paid or to be paid for the
transfer of title. {Such consideration is defined in N.J.B.A. 46:15-5.)

(Print name and ttle below signature)

STATE OF NEW JERSEY, COUNTY OF 58.
I CERTIFY that on February 2, 2004 ‘
Roberl Pimienta, Chapter 11 Trustee for the Bankrupicy Estale of Lafayette Manning, Inc,

personally came before me and stated to my satisfection that this person (or if more than cne, sach parson):

{z) was the maker of the attached Deed;

(b} was authorized to and did execute this Deed as Chapter 11 Trustee for the Bankruptcy Estate

of Lafayette Manning, Inc. the entity named in this Deed;

(¢) made this Deed for $ 4,000,000.00 as the full and actual consideration paid or to be paid for the
‘transfer of title. (Such consideration is defined in N.J.S.A. 46:16-5.); and
(d) executed this Deed a5 the act of the entity.

RECORD AND RETURN TO: (" 0 '

Cahn Lifland Pearman Herrmann Knopf, LLP [ J B Al _JU
Park 80 Plaza West One {PrinL peme end Htle below signatare)
Saddle Brook, New Jersey 07663 - Denise T. O'Donnell
|Attention: Allen Susser, Esq. Attorney at Law of the State of New Jersey

BK=D7233 FGrO0341
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY v
‘Nowel| Amorosu Kleln Bierman PA
Attorneys ! P ‘f_a
155'Baly Road .
Hackensack Neiv- Jersey 7RG s
{201) 343-5001 )
| David Edelberg, Esq, (DE6258) _.

v s InRe et aawe . s o CaseNo.: 02-39245(RG).

PRI A L AR P TR R A L T

- [arAvETTEMANNING, NG,

REARETR ‘Heanng Daté: April 3, 2003
: 4 @1000am
| Dablor.. &g

_Judge Rosemary Gambardal[a

R-'L'M

TR e oREER KPPROVING sALE oF REAF. SROPERTY * .
BY TRUSTEE PURSUANT TO SECTION 3630 EREE AND CLEAR

EERRE RTINS SN el TS

S ) e, Sy l!:\' ""-""'m.'"' . e

. ... The rellef set forth on the follow:ng pages nurnbered two (2) through seven (7) is hereby
" " "ORDERED, ™

RO AT TR e B VEASTE LT N Y

DATE.D: 419[2003 '--;*:'...-.‘:.".:.i-'f'--'"_";"“-'f'--i':.:n,--‘ "

BK:07233 PGzoO3IL%



This matter having been brought before the Court upon the Appllcataon (the
"Apphcatmn‘) ofRoberngienta the Trustes (‘Tmstee Jof Lafayette Manning, Inc ('Debtor")

e 363(1‘) of tha real pmparty louted at 160 Lafayette Street, Jersay Clty New

i '.Court, havlng aqta 20800

the Debtor inthe above capﬁoned matter lhmugh hig attomeys Nowsll Amomso Kleln

?‘-iq.n U vt e

{+.- Blerman, .P. A sealdng tha entry of an Order appruvlng the saie free an clear of all llens

ciaims anwmbrances executory contracts and inferests (the "Sale) pursuant to Sechon
'-Z("f‘(""’-“"'( r\*:i;,-,.¢

ersay’ and more

. partlculany ldanﬁﬁed as Block 2507 Lot 18 on the Tax Map of the City: o{‘ Jeréey City, New
SR A

Jersey togéther w:th'all ass:gnable land-use and zonlng approvafs pennlts.,tax credrts or

it R o

_.__‘-“,,, LR R 1\‘. e Tk - M b -rn.\“‘r

ebatarnents, |mgmvemants,easqmen’rsand i htanfw&y( "Jlectively, M&"Propeﬁy")andme ;‘

-,

s

{g& i jfw, 2‘3{} ,_scﬁeduhngaheanng upon the sale

s NM»MP ,,.r,,'?%@ gz?t
on Febmary 27,2003, and the Trustee having pruvlded noti ce of the App[lcatl ontoall parhes

eniiied 16 recalve noﬂce and vanous parties hawng filod’ objectmnst ‘the Apphcaﬂon It

appearing thaf pursugnt to an appraisd] dated as of October 2002 the Prope:ty has a valua _

"'..\:ﬂ»s"" *'; 3
YEAL

rg) It appsaring that the Debtorhaa‘ entered rniu an -

amendad contract annexed hereto with the Houslng Trust Group, provldlng for the sale of tha
Properly (the "Contract"), it appeanng that such contract provides for 2 sale of the Property

in "as 18" condition, it appearing that nohce of the sals heanng was propery advsrtlsed inthe

BK=2O7233 FEIROI4£3



New York Times and Newark Star-Ledger in -accordance with this Court's Order, dated

-'.January-14r2003..an'd good ar_ld-wrﬁciant:cause.appearlng.' S '
‘ORDERED, ADJUDGED AND ‘DECREED gs follows: |

. .-'1. . The Sale of the- Property to Housing Trust of Amexlca, LLC (‘Successful

.. Bidder") for the purchaSs price of $4 200,000. DO plus the cost of the demalltlon s provided

" inthe Contract ahd the'cost of capping the Pmpsrtywrth 1400t of clegnfl I, pursuant to Section

January 14 2003 o5 i oy

. contfacts énd interssts; lens, tiaims antd enclimbrances fo attach td procseds, is hereby
©oapproved. . v AL R VLG o Tent oty
g -.l‘Dt;e."and proper nofice of the Application g besin pmvtd‘e‘d’to‘all_parﬁes who

arer snhtlad t notice under the circumstances: and ag provfded [n thig Gourt's Order, dated

! 3.' ¢ The Trustes-and the Successfur Bldder and each‘uf theirofficers and dli reciors, '
.agents, attomeys and-authorized represe_ntatwes-are amhonzed;eampg-;;:_ed-,and ditecled, E
lsub‘j_ect to‘: the teli-rns?:of tﬁis ‘Order, to ‘tal{e=al - dictiohs "i'a'efs.o'nany: EéqUifét-:‘;-}’-‘ir:icl.udlhrg the |
execution, delivery and perforrnanoé ofal agré‘eme'hts fnéﬂ‘un’iehts*and'documents, as may
-~ be necessanr o consummate the Sale’ pursuant t6 the' Contract

4. The prowsmns of this Qrder shail be ‘and they hereby aré; blndlng on the
- Trustee, the Débtor, sach holdér of aeléim'sgainstorittsrest in the Debtor (as defined inthe
-~ Bankruptcy Code), and ail other parties in-intarest in this Chapter‘ﬁ tase; ‘

6 Eachof {l) the execution and defivery of the Daad ‘&nd (] del]very of aach

other doc;ument of conveyance of real property (collectively, the ‘Closing Date Transfers”) shall

be a transfer under a plan within the meaning of Sectioh 1148(c) of the Bankruptcy Code,

3
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- 8. The Transfer Documents shall consfitutelagal, valld, binding and authorizedacts
“ard obligations of the respectiva parﬁes thersto, énmmeabie Inaccondance with thelr temms,

7. Pursuantta Seclions 105and 1148(c) ofths Bankiuptey Code, allfiling officers,

. including without lImitation; the Offics of the Elerk of Hudsar County, New Jerseyshall be, and

::hgrepyare, drrected to acceptfrom the Succeésful Bidder, the Trustea tha Déb‘tor and/or ahy

SIRITY holdars of any LJBI'IS and {heir agents and attomeys fnr recording andshali record this Order,

i

DL A

et b

L]

~dhe Deed and a!l otha;‘l'ransfer Documents and ether such other documents and mstrumenis
*{Iy-which may be requlred to, efrecmate the transfar ofthe PmpertytnthsSuccessful Blddar
(i} which may be required to effectuate the dlscharge of any of the !Iens -and (iii) as are -

e Gllstumanly recorded in. e:annectlun. with real estate transactmns In' Hudson Cc:un’cy New _

A Jersay (iogether. {i: (i ancl ( ﬂ) shalt, b referred to ms. the 'Recordable Docurnents)

lmmed1ate|y upon presentatl on therecf at any time after tha date cfthis Order uncondmonally

—;s_t;;-and. wnhout Teservation, wrthout the: presanfabon of any‘ aﬁdavits lnstn.lrnents oF retums

Y, cherwISe reqmred fqrrecording orf Img Emdwjthomihe assessmen’rorpaymemtofany stamp . . '

- 5248, transfer tax or sirnifar tax]mpesed by any stata orlocal Iaw {and shall not requlre payrnent
& of suc:h taxea} (together "'l'ransfer Taxes") T T R R ¥
a. Tmscourt snall retaI n conﬁngmgjurlsdlcﬁon ooncsrmngmls matterfor purposes

of resolvlng alt dlsputes anslng fram the Sala o s ~.=r

ik 2 The. Successfui Bedder Is. hgraby detennlned to be agoodfalth pur‘chaser undar

section 3-53(m) of the Bankn.rptcy Code; and shallbe enﬁﬂecl to the pmtechons sfforded to a
- -.good faith purchaser thareunder R RIRIE LU

E L B T e R L B T A A R TR RE e

T

[

TR - . o .- . BT - - e . o s
B O AT S L N F R R
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10 ih the absanca of any stay pending appeal, In the event the Trustee and the
Successful Bldderclose the Sale of tha Assets while an appsal of this Ordsris pending, thsy'
shall be enfitied to rely upon the protections‘of settion 383(m) of the Bankruploy Code.

1. Theprovisions of this Order are selfsxecuting'and each and every federsl, state
6r local agsnoy, depariment or goVemmenta-\I"a"uthority"rs"' diracted {o accept this Order as

. authon'iing‘ the Debtnrs;tb'-consumrﬁ‘a’“'ta thie* Sele” o thé%ssétsi and g other or further

apprcval consent, licénsa and the Ilke of‘ any sUch foderal, state or loca! agency, dspartment
. or govermmental authority is raqwred o affectuate consummate of impletierit the Sale. '_
¢ .42, . The Sale of the Propéity by the Tristes to thé Successiul Bidder shall be free
- and cléarof alleris; dalms,.raneu?hﬁrancés;axac'utwwﬁtn_acte:aﬁa intaigsts, Any llsns that
: éﬁcurnbe; the Propertyshall be'ransfemsid to'and atiack toitie proteds &f trie Sals thereof
' 16'the same exterit arid with the s_am'e-fmﬁ‘e“;'.statﬁé"la'rid"éﬁe'_bt,'if'any. as'they had against the
R E RTRT B AR s

13. " Uponthe transfer of the Propaty from the Debtotio tha Successful Biddsr; e
Suceassful Bidder shafl rict be Heermed tor (ij ba the seccEssor of the Debtor (") have de

-facto or otherwlse, mergedwith oririta the Debtor,--or(lll),me mere coritinuation or substannal

e confiriuation of the Debtor, - « ;T:‘%"A" R R I R SRS

44, - The n'ghts_'of Felipe‘césés'-'fa'aéseit—é.-cléfm of & 5% interést in the
' Proparty: de unmodfied by this Ordt, <t e w sy o |
15. Al persons holding or ass&fting a claim of ary kind Iagafnst me"Prc;pgrty as of
the date of this Order are erjoined froim thie" comthenciriaht or continuation of Ziny action, the
.. - employrhent of proéess , or any act, to collact oF offset the Su_cbe'ssful' Bidder or ths Property,

on account of any such claim, - e T C e

5
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. X tv 16. : The Sugcessful Blcder will be required to lmmediqtety deposit with the
G Trus‘tee & non-refundeable depostt equal to an additional $150 DOUBO intha form ofAttomey
Irust ‘gegount.check; Tertified funds, money order or benk chegk, = - .
Ce AT ‘_The,§ucoessful Bldder will be required to close 'upon the sale within 1 20 ‘

-~ dayg of April 13, 2003, - The perties, Including M.D. Sass eonsent to the extension of the )

deadtlne to close upon the Sale, as setforthint

: e g 1..,_:&,-. 18. 4+ The Sata of the Proparty Is wlthout any cunﬂngencrea for i nanmng or due
; L OIBNCE v L it o L g Mafe T
e e 18:,- e event tre Sucossst Bifers unebla o consummate the Seleas
- -_‘.;. . prmvrded for haram. the Sucgessiul Btdder‘s daposlt wtlr t;e forfeited and the Pmparty whibe -

) oﬂ‘erad tu the next htghest. quahﬁed oﬁ'er onwnthout further apptrcatlon to ttms Court oronder,

Ceny o ‘tt P A copy uf thls Qn:ter shalt ba served upen the SUCGESS‘ﬁJI_ Bidder. the
' Debtor the Untted States Trustee and aII parﬂes who have ﬁlad a nqtlce oif appearance

v heremwimlnssven(?)daysheraof Lo *rktm

Syt ¥ .._,,;; 2% - Exceptas expressty mogified, herem, no pnorr:ourt orders tncludmg the o
b e o proposed prder tltled "Stiputahqn and, Order Estabttshmg Nature Exient and Valldity of
. - Secured Clatms Prowdtng for Rellef From the Stay ara Deed Pumuantto 1'1 LS. c. §363,"
. shau bemiodified oraffeqtefi by this. E)rder ;

Coe fran

22."  The Trustee wil establrsh a segregatad, :ntarest beanng account {the
"Escrow"} in the ameunt of $1 740 000.00;. within forty-sight 48) hours uf ctcsmg upon the
—_— Sala, tha Esorow is subject to further .court erder adiudicating the rights: of M D, Sass (M D.
«.+ . Sassllor V), basad uporr thelr respechva tax sale Certrﬁcates and-the tlaims ofthe Estate

to the Escrow. The Trustee will be the Escrow Agent. .., . RN
’ BK:O7233 FRGIOOS47 1



HUD Morigagee No.: 30186-099%-7
Project No.: 031-98013

Page 1
Record and Return to:
Beverly Harding, Paralegal 00000B53S 06/03/7004 071128
New Jersey Housing and Mortgage RECEIVED BARBARA A. DDMMELLY
Fi A AHD RUDSOR COUMTY
INANce AgEncy RECORDED REGISTER [F DEEDS
637 South Chinton Avenue AGHT Receiot Ho. 184793

P.O, Box 18550

Trenton, New Jersey 08650-2085 . ,b%
#0771 R N3 DEED HAS
SEEN sew‘rrn'u ASSESSOR'S OFFICE Whitlock Mills :b q
HMFA #1388 O
sk
2

FINANCING, DEED RESTRICTION AND REGULATORY AGREEMENT
between
NEW JERSEY HOUSING AND MORTGAGE FINANCE AGENCY
and

WHITLOCK MILLS, L.P.

Construclion end Permanent Finencing
Form Revised August 12, 1597

BKrOQ7293 FGEOo029P7
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Section 3.
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Section S,
Section 6.
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Section 9,

HUD Mortgagee No.: 30186-0995-7
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HUD Mortgagee No.: 30186-0999-7
Project No.: 031-98015
Page i

THIS FINANCING, DEED RESTRICTION AND REGULATORY AGREEMENT
(this "Agreement"), is made and entered into as of May _4e | 2004, between the NEW JERSEY
HOUSING AND MORTGAGE FINANCE AGENCY (the "Agency"), a body politic and
corporate and an instrumentality exercising public and essential governmentel functions of the State
of New Jersey, created pursuant to the New Jersey Housing and Meortgage Finance Agency Law of
1983, N.J.S.A. 55:14K-1 et seq. (the "Act") and WHITLOCK MILLS, L.P,, a limited partnership
(together with its approved successors and assigns, the "Owner"), organized and existing pursuant to
the laws of the State of Meryland, duly authorized to transact business in the State of New ] ersey
and a qualified housing sponsor within the meaning of the New Jersey Housing and Mortgage
Tinance Agency Law of 1983, N.J.8.A. 55:14K-1 et seq., as amended (the "Acl"), having its
principal office at 6851 Oak Hall Lane, Suite 100, Columbia, MD 21 045,

WITNESSETH:
In consideration of the mutual covenants and undertakings set forth herein, and other good

and valuable consideration, the receipt and sufficiency of which hereby are acknowledged, the
Apency and the Owner hereby agree as follows:

Section 1. Definitions and Interpretation
The following terms shall have the respective meanings set forth below:

"Act" means the New Jersey Housing and Mortgage Finance Agency Law of 1983, as
amended from: time to time, P.L. 1983, ¢, 530, N.1.8.A, 55:14K-1 et seq.

"Agency Regulations" means the regulations promulgated by the Agency pursuant to the
Act and any policies, procedures or guidelines issued by the Agency with respect to the housing
projects financed by the Agency under the Act, all of the foregoing as they may be amended from
time to time.

"' Assignment of Leases"” means the Assignment of Leases between the Owner and Agency
given by the Owner to the Agency as additional security for the repayment of the First Mortgage
Loan.

"Bonds" means the New Jersey Housing and Mortgage Finance Agency Multi-Family
Housing Revenue Bonds, Series 2004, issued under the Resolution.

"Continuing Disclosure Agreement” means the Continuing Disclosure Agreement between

the Agency and the Trustee pertaining to the Bonds as the same may hereafter be modified,
supplemented or amended,
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"Code" means the Internal Revenue Code of 1986, as amended.

"Construction Contract" means the agreement between the Owner and Constructarnax, Inc,
dated March 30, 2004, or any other agreement executed by the Owner and approved by the Agency,
for the construction of the Project in accordance with the plans and specifications for the Project
approved by the Agency.,

"Environmental Laws" shall mean and include any Federal, State, or local statute, law,
ordinanee, code, rule, regulation, order, or decree regulating, relating to, or imposing liability or
standards of conduct concerning any hazardous, toxic, or dangerous waste, substance, element,
compound, mixture or material, as now or at any time hereafter in effect including, without

immitation, the Federal Comprenensive ENviTonmental Response, Compersation and Liability Actof
1980 as amended, 42 U.5.C, Sections 9601 gt seq., the Federal Hazardous Materials Transportation
Act, as amended 42 U.8.C. Section 1801 et seq.,the Federal Resource Conservation and Recovery
Act as amended, 42 11.8.C. Sections 6901 et seq., the Superfund Amendments and Reauthorization
Act, 42 U.S.C. Sections 9601 et seq., the Federal Toxic Substances Control Act, 15 U.8.C. Sections
2601 et seq., the Federal Hazardous Material Transportation Act, 49 U.S.C. Sections 1801 gt seq.,
the Federal Clean Air Act, 42 U.S,C. Section 7401 et seq., the Federal Water Pollution Contro] Act,
33 U.S.C. Section 1251 et seq., the Rivers and Harbors Act of 1899, 33 U.S.C. Sections 401 et seq.,
the Residential Lead-Based Paint Hazard Reduction Actof 1992, 42 U.8.C. Sections 48524, the New
Jersey Environmental Cleanup Responsibility Act, as amended N.J.S A. 13:1K-6 gt seq., the New
Jersey Industrial Site Recovery Act, N.J.S.A. 13:1K-6 et seq., the Spill Compensation and Control
Act, as amended, N.J.8. A, 58:10-23.11, et seq., the New Jersey Tank Repistration Act, N.J.S.A.
58:10A-21 et seq., the New Jersey Water Pollution Control Act, as amended, N.J.§ A, 58:10A-] et
seq., and all rules and regulations adopted and publications promulgated thereto, or any other so-
called "Superfund" or "Superlien” laws, or any other Federal, state or local environmental law,
ordinance, rule, or regulation, as any of the foregoing have been, or are hereafter amended.

"Event of Defanlt" means any of the events set forth in Section 30 of this Agreement.

"First Mortgage" means the first mortgage given by the Owner to the Agency to secure the
payment of the First Mortgapge Note.

"First Mortgage Loan" means the first mortgage loan made to the Owner by the Agency to
finance or refinance a portion of the cost of the development, construction, rehabilitation and/or
acquisition of the Project, which is evidenced by the First Mortgzge Note and secured by the First
Mortgage. '

"First Mortgage Note" means the interest bearing, non-recourse promissory note, made by
the Qwner to the Agency, that contains the promise of the Owner to pay the sum of money stated
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therein at the times stated therein and that evidences the obligation of the Owner to repay the First
Mortgage Loan.

"Hazardous Materials” shall mean and include those elements, materials, compounds,
mixtures or substances which are contained in any list of hazardous substances adopted by the
United States Environmental Protection Agency (the "EPA") or any list of toxic pollutants
designated by Congress, the EPA, or the New Jersey Department of Environmental Protection
{"NJDEP"™), or which are defined as hazardous, toxic, pollutant, infecticus, flammable or radicactive
by any of the Environmental Laws, and, whether or not included in such lists, shall be deemed to
include all progucts or substances containing petroleum, asbestos, lead, and polychlorinated
biphenyls.

“HUD™ means the United States Department of Housing and Urban Development,

"IRS Regulations" means the regulations promulgated or proposed by the United States
Department of the Treasury or the Internal Revenue Service pursuant to the Code, and to the extent
applicable, pursuant to the Internal Revenue Code of 1954, as both may be amended from time to
time, including all rules, rulings, policies, and official statements issued by the United States
Department of the Treasury or the Internal Revenue Service.

"Land" means the real property described in Schedule “A™ attached hereto and made a part
hereof.

"Loan Docaments" means and includes this Apreement, the First Mortgage, the First
Mortgage Note, the Assignment of Leases, the UCC-]1 Financing Statements, the Security
Agrecment, the Disbursement Agreement regarding the Working Capital Account, and in the event
the Project is receiving Tax-Exempt Financing, the Tax Certificate.

"Low Inceme Tenants™ means occupants of the Project who have income of 60 percent or
Iess of the area median gross income, adjusted for family size, as determined under Section 142(d) of
the Code.

“MIP" means the Mortgage Insurance Premium payable to HUD on an annual basis for the
mortgage Insurance under the Risk Sharing program administered by HUD,

"Permitted Encumbrances" meeans any
(i) Utility, access and other easements and rights of way, restrictions and

exceptions that do not, individually ar in the aggregate, materially impair the utility or value of the
Project or Land for the purposes for which it is intended;
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(i)  Liens which are being contested in good faith and for which the Owner has
provided security satisfactory to the Agency;

(iii}  Liens subordinate to the First Mortgage Loan arising due to any monies loaned
in connection with the Project or other monies loaned to the Owner, provided such liens are
disclosed to and approved by the Agency in writing; and

{(iv)  Any other encumbrances approved by the Agency in writing.

"Project” means the multifamily residential rental project constructed or otherwise financed

with-theproceeds—of the First Mortgage Loasnand-all-o pre e o-be-constructe

located on the Land.

"Qualified Bond Counsel” means an attorney or law firm acceptable to the Agency with
respect to the issuance of bonds by States and their political subdivisions for the purpose of financing
housing projects.

"Qualified Projeet Period" means the period beginning on the first day on which 10 percent
of the residential units in the Project are occupied and ending on the latest of--

@) the date which is 15 years after the dats on which 50 percent of the residential
units in the Project are occupied,

(i)  the 1stday on which no tax-exempt private activity bond issned with respect
to the Project is outstanding, or

(i)  the date on which any assistance provided with respect to the Project under
Section B of the United States Housing Act of 1937 terminates.

"Residential Rental Project” means a qualified residential rental project as defined in
Section 142(d} of the Code.

"Resolution” means the General and Sertes Resalutions and/or supplemental Resolutions of
the Agency authorizing the sale and issuance of the Agency's Bonds, in cormection with the

financing or refinancing of the Project.

"Secarity Agreement" means the Security Agreement of even date herewith by and between
the Agency and the Owner.
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"Servicing Fee" means the servicing fee that is duc from the Owner to the Agency as set
forth in the First Mortgage Note,

"State" means the State of New Jersey.

"Tax Certificate" means the Tax Certificate for Borrowers of Tax-Exempt Bond Proceeds,
the form of which i§ attached hereto as Schedule "B" if the Project is recetving Tax-Exempt
Financing.

) "Tax Credits" means low income housing tax credits that the Project may receive pursuant
to the Code.

"Tax-Exempt Financing" means finencing received by the Gwner from the procesds ofthe
tax-exempt Bonds issued by the Agency, the interest on which is excludable from gross income for
purposes of Federal or State income taxation.

"Trustee" means the institution named under the Resolution and designated to act as trustee
thereunder with respect to the Bonds, and its successors.

"UCC-1 Financing Statements” means the UCC-1 Financing Statements between the
Owner and Agency given by the Owner to the Agency as additional security for the repayment ofthe
First Mortgege Loan,

Section 2. Background and Purpose

The Borrower will construct and/or rehabilitate and shall own, maintain, and operate the
Project and the Land. The Project consists of 330 units of housing in Jersey City, Hudson County,
New Jersey. To obtain financing for the Project, the Borrower has applied to the Lender for a First
Mortgege Loan pursuant to the provisions of the Act. The Project and the Land constitute a
“housing project” as defined in the Act. One hundred thirty two (132) units will be market rate,
subject to tenant income limitations set forth in N.J.5.A. 55:14K-8.

In connection with its application for the Mortgage Loan, the Owner has furnished to the
Agency Project information, including the description of the Land on which the Project is to be
situated, plans and specifications for the construction and/or rehabilitation of the Project, the tenant
population which is to be housed in the Project, the number of units of each type to be included
therein, the estimated cost of providing the Project, information as to the projected income and
expenses of the Project once completed and placed in operation and arrangements for the payments
in lieu of taxes with respect to the Project. In approving the application and as a2 basis for providing
the Mortgage Loan, the Agency has relied upen all of the foregoing Project information.
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The Mortgage Loan is an "eligible loan" as defined in the Act, and is evidenced bythe First
Mortgage Note and is secured by the First Mortgage, which constitutes a valid first lien on the
Project and Land. The Agency intends to make the First Mortgage Loan from funds obtained or to
be obtzined through the issuance of Bonds. To secure payment of the Bonds, if issued, the Agency
will pledge payments due from the Owner from its repayment of the First Mortgage Loan, when
made. Ag a condition of the Agency's approval of the Owner's zpplication for the First Mortgage
Loan, the Owner and the A gency have entered into the Loan Documents.

The First Mortgage is being itnsured by the US Department of Housing and Urban
Development ("HUD") pursuant to Section 542(c )} ofthe Housing and Community Development

Act of 1992 and the regulations set forth at 24 CFR Part 266 (the "HUD" Risk-Sharing Program”).

In addition to the Mortgage Loan, the Owner has obtained and the Agency has approved
funding for the Project as follows:

1. A Second Mortgage Loan in the amount of 4,000,000 from the New Jersey Housing
and Mortgage Finance Agency on behalf of the Neighbarhood Preservation Balanced Housing Home
Express (the “Home Express Program Mortgage™);

2. A Third Mortgage Loan from Jersey City in the amount of $1,300,000 from Jersey
City HOME Program funds (the “HOME Mortgage”); and

3, The Owner will provide equity through the sale of Low Income Housing Tax Credits
estimated at 9,768,762 together with equity in the form of cash, deferred developer fee and/or letter
of credit in the estimated aggregate amount of 37,846,687,

Section 3. Residential Rental Property

The Owner hereby represents, covenants, warents and agrees that:

(a) The Project shall be owned, managed, and operated exclusively as a multi-
family residential rental property and, in the event the Project receives Tax-Exempt Financing, as a
Residential Rental Project. The Project shall be comprised of a building ar structure or several
buildings or structures containing similarly constructed dwelling units, together with any functionally
reiated and subordinate facilities and such other non-dwelling units as approved by the Agency,
except that in the event the Project receives Tax-Exempt Financing or Tax Credits, the Project shall
consist solely of a Residential Rental Project and no commercial or other facilities may be part ofthe
Project unless permitted by the Agency, the Code or IRS Regulations.

BR=DO7293F FG=00305



HUD Morgagee No.; 30186-0299-7
Project No.: (31-98015
Page 7

(b) The Project shall contsin one or more similarly constructed dwelling units,
each of which will contain separate and complete facilities for living, sleeping, eating, cooking and
sanitation for a single person or a family including a living area, a sleeping area, bathing and
sanitation facilities and cooking facilities equipped with a cooking range, refrigerator and sink.

{c) None ofthe units in the Project will be utilized at any time for an initial lease
term of less than six months or as & hoiel, motel, dormitory, fratemity house, sorority house, rooming
house, nursing home, hospital, sanitarium, rest home, life care facility, tratler court or park.

(d) All of the units shall be rented or available for rent on a continuous basis to
members of the general public and the Owner will not give preference to any particular class or

group in renting the dweiling units in the Project, except to the extent that dwelling units are required
to be leased or rented to tenants as provided under Section 4 of this Agreement.

(e) In the event the Project receives Tax-Exempt Finencing or Tax Credits, the
Project shall comply with eny additional requirements of the Code or IRS Regulations dealing with
the residential character of the Project.

Section 4. Qccupancy Restrictions Governing Tenant Income

The Owner acknowledges that as a condition of receiving financing pursuant to the Act, there
are limits on the maximum income that tenanis may eam in order to be eligible to lease, occupy,
and/or reside in a unit at the Project. The Owner agrees to comply with the income restrictions as set
forth in the Act and the Agency Regulations promulgated under the Act goveming income
restrictions.

The Owner also acknowledges that, in the event the Project receives Tax-Exempt Financing
or Tax Credits, there are additional limits on the maximum income that tenants may earn in order to
be eligible to [ease, occupy and/or reside in a unit at the Project. Tn such event, the Owner agrees to
comply with the income restrictions as set forth in the Code or IRS Regulations governing income
restrictions,

In compliance with the foregoing income restrictions, the Owner agrees to renf 60% percent
of the units at the Project (198 units) to tenants whose income does not exceed 60 percent of the
area's median income adjusted for family size, .as median income is defined by the United States
Department of Housing and Urban Development, from time to time, and 40 percent of the units at
the Project (132 units) to market rate tenants.  All of the units are additionally subject to the
occupancy requirements regarding tenant income set forth in the Act and pursuant to N.J.A.C. 5:80-
1, et. Seq. The Owner acknowledges that if the income restrictions set forth in this peragraph are
more restrictive than the restrictions prescribed under the Act and/or the Code, that the Owner will

BR=O7293 PGS O0304



HUD Morigagee No,: 30186-0999-7
Project No.: D31-28015
Page &

abide by such restrictions as an inducement for and part of the consideration for the Agency to make
the First Mortgage Loan,

In the event the Project is receiving Tax-Exempt Financing, the Owner hereby represents,
warrants and covenants that at all times throughout the Qualified Project Period, not less than 40
percent of the units shall be leased to qualified Low-Income Tenants. For purposes of complying
with these requirements, any dwelling unit occupied by an individual or family who is a Low-Income
Tenant at the commencement of occupancy shall continue to be treated as if occupied by a Low-
Income Tenant even though such individual or family subsequently ceases to be a Low-Income
Tenant. The preceding sentence shall not apply to any resident whose income as of the most recent
income determination exceeds 140 percent of the income limit applicable to such resident, if after

such determination, but before the next determination, any residential unit of comparable or smaller
size in the Project is occupied by a new resident whose income exceeds the applicable income limit.
If a unit is vacated by an individual or family who qualified as a Low-Income Tenant, such dwelling
unit shall be treated as occupied by & Low-Income Tenant until reoccupied (other than for a
temporary pefiod of not more than 31 days), at which time the character of the unit shall be
redetermined. All dwelling units have been and shall be occupied by or held available for rental only
to members of the general public, without regard to race, creed, religion, national origin or sex,

In addition, if the Project is receiving Tax-Exempt Financing, the Owner hereby represents,
warrants and covenants that at all times throughout the Qualified Project Period, the Owner shall
comply with its representations, warranties and covenants in the Tax Certificate.

In compliance with the HUD Rigk-Sharing Program the Owner agrees to rent not less than 40
percent of the units to tenants whose income does not exceed 60 percent of the area's median income
adjusted for family size, as median income is defined by US Departrnent of Housing and Urban
Development. In the event of a conflict among the above requirements, the most stringent shall
apply.

Section 5; Representations, Warranties and Covenants of the Owner

The Owner represents, warrants and covenants that:

(a) The Owner (i) is a limited partnership duly organized and validly existing
under the laws of the State of Maryland, duly authorized to transact business in the State of New
Jersey and a qualified housing sponsor within the meaning of the Act, (ii) has provided the Agency
with a true and complete filed copy of its Certificate of Limited Partnership and its Limited
Partnership Agreement, with all amendments to any such documents, (iii) has the power and
authority to own its properties and assets including the Project and Land and to carry on its business
as now being conducted (and as now contemplated), and (iv) has the power to execute and perform
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all the undertakings of this Agreement, and the other Loan Documents,

)] To the best of the Owner's knowledge after due and diligent mquiry, the
execution and performance of this Agreement, the other Loan Documents and other instruments
required pursuant to this Agreement by the Owner (i) shall not violate or, as applicable, have not
violated, any provision of law, rule or regulations, any order of any court or other agency or
government or any provision of any decument to which the Owner is a party, and (i) will not violate
or, as applicable, have not violated, any provision of any indenture, agreement or other instrument, or
result in the creation or imposition of any lien, charge or encumbrance of any nature other than the
liens created hereby or permitted hersunder.

(c) All necessary action has been taken by the Owner to authorize the Owner's
execution, delivery and performance of the Loan Documnents,

(d) The Loan Documents have been duly execuled and delivered by the Owner
and constitute the valid and legally binding obligations of the Owner, enforceable against the Owner
in accordance with their respective terms.

{(e) The Owner has, at the time of execution of this Agreement, good and
marketable fee simple title to the Project and Land free and clear of any lien or encumbrance, except
for Permitted Encumbrances. It will continue to retain ownership of the Project and Land during the
term of the First Mortgage, subject to the terms of this Agreement and the other Loan Documents,
the Act, the Apency Regulations, and if applicable, the Code or IRS Regulations,

63)] There is no arbitration, mediation or other dispute resolution proceeding now
pending or, to the knowledge of the Owner after due and diligent inquiry, threatened against or
affecting it, or any if its properties or rights, which, if adversely determined, would materially impair
its right to carry on business as now conducted, or as conternplated to be conducted under this
Agreement, or would materiatly adversely affect its financial condition.

(B) There is no action, suit or proceeding at [aw or in equity or by or before any
governmental instrumentality or other agency now pending, or, to the knowledge of the Owner after
due and diligent inquiry, threatened against or affecting it, or any of its properties ot rights, which, if
adversely determined, would materially impair its right to carry on business substantially as now
conducted, or as contemplated to be conducted under this Agreement, or would materially adversely
affect its financial condition.

(h} The operation of the Project in the manner presently contemplated and as

described in this Agreement will not conflict with any zoning, water or air pollution or other
ordinance, order, law or regulation applicable thereto. The Owner has caused the Project to be
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designed in accordance with all Federal, State and local laws or ordinances (including rules and
regulations) relating to zoning, building, safety and environmental quality. Further, the Owner has or
will receive al! necessary governmenta! approvals and building permits for the Project.

() The Owrer has filed or caused to be filed by it all Federal, State and local tax
returns which are required to be filed by it, and has paid or caused to be paid all taxes as shown on
said return(s) or on any assessment received by it, to the extent that such taxes have become due.

G} The Owner is not in material default in the performance, observance or
fulfillment of any other obligations, covenants or conditions contained in any material agreement or
instrument to which it is a party.

(k) To the best of its knowledge after due and diligent inquiry, the information
contained in the legal description of the Land as set forth in Schedule "A" is accurate in all material
respects and does not contain any untrue statements of a material fact or omit to state a material fact
necessary to make the statements made therein, in light of the circunstances under which they were
made, not misleading,

Q] If the Agency issues Bonds to finance the Project, all information contained in
the Prelimmary Official Statement and Official Statement as it relates to the Owner, the Project and
the Land, as of the date on which the Preliminary Official Statement and Official Statement are
furnished to the underwriter, did not and will not contain any untrue statement of a meaterial fact and
did not and will not omit to state a material fact necessary in order to make the statements made
therein, in light of the circumstances under which they were made, not misleading,. If the Project
receives Tax-Exempt Financing, the Owner shall not take or permit any action to be taken which
would have the effect, directly or indirectly, of causing interest on any Bonds to be included in gross
income for purposes of Federal or State income taxation.

(m)  The Owner has not and will not execute any other agreement with provisions
contradictory to, or in oppositicn to, the provisions hereof or the Loan Documents and in any event
the Owner acknowledges that the requirements of this Agreement and the other Loan Documents are
paramount and controlling as to the rights and obligations therein and shall supersede any other
requirements in conflict therewith, The Apgency acknowledges that the Owner has or will execute the
loan documents relating to the Home Express Mortgage and the Jersey City HOME loan,

(m) All statements contained in &ll applications, correspondence or other materials
as amended from time to time and delivered to the Apency by the Owner in connection with its First
Mortgage Loan or relating to the Project and/or the Land are accurate in all material respects and do
not contain any unfrue statements of a materia! fact or omit to state a material fact necessary to make
the statements made therein, in light of the circumstances under which they were made, not
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misieading.

(o) The Owner will not permit any modification or amendment of the Owner's
charter, articles of incorporation or association, by-laws or partnership agreement or other governing
instrument or instruments, or a trensfer of any stock or ownership interest, which would materially
impair its right to carry on business as now conducted, or as contemplated to be conducted under this
Agreement,

(p) The representations, covenants and warranties of the Owner contained in this
Agreement on the date of its execution are true and shall continue to be true at all times during the
term of this Agreement, The Owner has a continuing obligation to notify the Agency if any of the

representations, covenants and warranties contained in this Agreement is no longer true.

(q) No event has occurred and no condition exists which constitutes an Event of
Default under this Agreement or the other Loan Documents or which, but for a requirement of notice
or lapse of time, or both, would coenstitute such an Event of Default.

() A true copy of the entire contract for construction of the Project, with all
modifications and addenda to date, has been delivered to the Agency and no default exists under said
contract,

(s)  The Owner has entered into an agreement with the municipality in which the
Land is situated providing for real property tax abatement or payments in lieu of taxes by the Owner
with respect to the Project and Land; a true copy of such agreement including any amendments
thereto has been furnished to the Agency; such agreement is in full force and effect and no
proceedings questioning its validity are pending or threatened.

(t} The Owner has provided the Agency with a 100% payment and performance
bond in a form acceptable to the Agency to ensure that the Project has been properly completed in
accordance with the plans and specifications and that all contractors, subcontractors, suppliers,
materialmen, and vendors performing work on the Project have been paid,

{u) At the time of completion of the construction of the Project, the Owner shall
obtain valid releases acceptable to the Agency from all contractors and subcontractors who have
performed work on the Project,

Section 6. Environmental Representations, Warranties and Covenants of the Owner

The Owner represents, warmants and covenants as follows:
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(a) Neither Owner nor, to the Owner's knowledge, information and belief, based
solely on the Phase | Envirenmental Site Assessment prepared by Brinkerhoff Environmental
Services dated May 20, 2003 (the "Environmenta} Report") dated May 20, 2003, any prior owner or
ary current or prior tenant, subtenant, or other occupant of all or any part of the Project or Land has
used or {5 using any Hazardous Materials on, from or affectin g the Project or Land in any manner
that violates any Environmental Law, and no Hazardous Materials have been or will be disposed of
or stored on the Project or Land intenticnelly or unintentionally, directly or indirectly, or by any
person whether related or unrelated (o Owner.

3)] The Owner has received no notice from any person or entity, public or private,
claiming any viclation of any Environmenta] Law with regard to the Project or Land, T'o the bestof

the Owner’s knowledge, information and belief there have been no claims, ltigation, administrative
proceedings, whether actual or threatened, or judgments or order relating io any Hazardous
Materials, hazardous wastes, discharges, emissions, or other forms of poliution relating to the Project
and/or Land.

{c) The Project and Land does not contain any asbestos-containing material in
friable form, and there is no current and will be no fiture airtborne contamination of the Project or
Land by asbestos fiber, including any potential contamination that would be caused by maintenance
or tenant activities in the Project.

(d) To the best of the Owner's knowledge, information and beliefbased solely on
the Environmental Report, there have been no Hazardous Materials, hazerdous substances or
hazardous wastes, as defined by the Industrial Site Recovery Act, N.J.S.A, 13:1K-6 et seq. (P.L.
1993, C.112), Spill Compensation and Control Act (N.JS.A. 58:10-23.11 et seq.), CERCLA as
amended (42 U.S.C. Subsection 9601 et seq.), or any other applicable Environmental Laws
generated, manufactured, refined, transported, treated, stored, handled, discharged, spilled or
disposed of on the Project and/or Land.

(e) There are no underground storage tanks in the Praject oron the Land except as
disclosed to the Agency in thethe Environmental Report, a copy of which was provided to the
Agency. The Owner agrees to maintain, operate, monitor or close all underground storage tanks
strictly in compliance with the applicable Environmental Laws,

§3) There is no lead-based paint hazard at the Project and no lead-contaminated
soil on the Land except as disclosed to the Agency in the Environmental Report. The Owner agrees
to perform any lend-hazard abatement ot remediation activities with the approval of the Agency and
strictly in compliance with applicable Federal and State laws and regulations. The Owner of any
housing constructed priorto 1978 ("Target Housing") agrees to provide lead warning statements and
to disclose known lead-based paint hazards to all tenants and prospective tenants in Target Housing
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as required by 42 U.8.C. Section 4852d and the Federal regulations promulgated thereunder.

()  The Project is not located within "freshwater wetlands” or 2 "transition area”,
each as defined by N.J.5.A, 13:9B-3, and will be or has been constructad in compliance with the
New Jersey Freshwater Wetlands Protection Act, as amended, N.J.S.A. 13:9B-1 et seq., and the rules
and regulations promulgated thereunder,

(h}  The Owner will construct, maintain, and operate the Project and Land, and
will cause its tenants to use and operate the Project and Land, in compliance with al! Environmental
Laws.

Section 7, Reporiing Requirements

The Owner agrees to comply with the following reporting requirements:

(a) The Owner shall obtain from each tenant, prior to the date of such tenant's
initial occupancy in the Project, an income certification in the form required by the Agency, or in the
event the Project receives Tax-Exempt Financing and/or Tax Credits, the Owner shall obtain the
certification in the form required by the Code or IRS Regulations. The Owner shall obtain income
recertifications from cach tenant at such times as required by the Act or the A gency Regulations or, if
applicabie, the Code or IRS Regulations.

(b) The Owner shall file with the Agency, (i) on the fifth day of each month,
copies of the initial cccupancy income certifications specified in Section 7(a) hereof obtained by the
Owner during the previous month and (i) within 45 days of the end of each calendar year copies of
the recertifications specified in Section 7(a) hereof, or at such other times as required by the Act or
the Agency Regulations or, if applicable, the Code or IRS Regulations.

(c) The Owner shall maintain complets and accurate records beginning with the
date of initial occupancy pertaining to the income of each tenant and rent charged to tenants residing
in the Project, and shall permit, with or withoul notice to the Owner, any duly authorized
representative of the Agency to inspect the books and records of the Owner pertaining to the incomes
of and rent charged to all tenants residing in the Project.

(d) The Owner shall maintain and/or provide to the Agency such other Teports,
records and information as required by the Act, the Agency Regulations o, if applicable, the Code or
IRS Regulations.

(e) In the event the Project is recsiving Tax-Exempt Financing, the Owner shall
submit to the Secretary of the United States Department of the Treasury, at such time and in such

BK=O7293 FG:=00ZF12



HUD Mortgagee No.: 30186-0999-7
Project No.: 031-98015
Page |4

manner as the Secretary shall prescribe, an annual certification as lo whether the Project continues to
mest the requirements of Section 142(d) of the Code. A copy of such certification shall be sent to
the Agency.

Section 8, Covenants to Ran With the Land

{a}  The Agency and the Owner hereby declare their understanding and intent that
the burden of the covenants, reservations and resirictions set forth in this Agreement touch and
concem the Land in that the Owner's legal interest in the Project and Land is rendered less valuable
thereby. The Agency and the Owner hereby further declare their understanding and intent that the

benefit of such covenants, reservations and restrictions tonch and concern the Projectand-Fand by

enhancing and increasing the enjoyment and use of the Project and the Land by the fenants,
contemplated under this Agreement and by furthering the public purposes for which the First
Mortgege Loan is made and the Bonds, if any, are to be issued. The covenants, reservations and
restrictions hereof shall apply unifermly to the entiré Project and Land, Except as provided in
subsection (b} below, the covenants, reservations and restrictions set forth herein shall be deemed
covenants running with the Land and hereof and shall pass to and be binding upon the Owner's
assigns and successors in title to the Land or Project, Each and every contract, deed or other
instrument hereafter executed covering or conveying the Project or the Land or any portion thereof
shall conclusively be held to have been executed, delivered and accepted subject to such covenants,
Teservations and restrictions, regardless of whether such covenants, reservations and restrictions are
set forth in such contract, deed or other instruments, Ifa portion or portions of the Project or Land
are conveyed, all of such covenants, reservations and restrictions shall run to each portion of the
Project and Land.

{b}  Upon termination of this-Agreement in accordance with Section 9 hereof, said
covenants, reservations and restrictions shall expite and in such event, the Agency shall, at the
expense of the Owner, execute any and all instruments reasonably required to evidence of record the
satisfaction, cancellation and discharge of this Agreement.

Section 9. Term

This Agreement shall remain in full force and effect until all indebtedness from the Owner to
the Agency with respect to the Project shall have been paid in full in accordance with the provisions
of this Agreement, the First Mortgage Note, and the other Loan Documents, provided however that
(a) if the First Mortgage Loan is prepaid, this Agreement shall remain in effect as provided in the
Agency Regulations governing prepayment, and (b) if the Project is receiving Tax-Exempt
- Financing, this Agreement shall remain in full force and effect for a period not less than the
Qualified Project Period.
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Section 10.  Construction and Funding

A, Construction of Project

The Qwner covenants and agrees to comply with all the provisions of the Construction
Contract. The Owner covenants and agrees to diligently pursue the construction of the Project to
completion by the date of completion in the Construction Contract, time being of the essence, in
accordance with the plans and specifications for the Project set forth in the Owner’s First Mortgage
Loan application and the Construction Contract and as approved by the Agency.

The Owner shall not approve or allow to occur any change in the plans and specifications for

the Project or any change order under the Construction Contract except with the prior express
approval of the Agency in the manner provided in the Construction Contract. Construction of the
Project shall at all times be subject to the discretionary inspection, discretionary review, regulation
and approval of the Agency and its duly authorized representatives as provided in the Construction
Contract. Any such inspection, regulation, review or approval of the Agency shall be solely for its
benefit for the purpose of assuring that the programs and goals of the Agency are being fulfilled and,
when applicable, for the benefit of the holders of Bonds under the Resolution and in furtherance of
its obligations under the Act and shall not be construed as making the Agency a party to the
Construction Contract, nor shall it relieve the Owner of any of its obligations under this Agreement,
the Construction Centract or Loan Documents,

Pursuant te the Act the Qwner agrees that it will not pay nor will it permit any contractor or
subcentractor engaged in the construction of the Pro ject 1o pay any workers employed on the
construction of the Project less than the prevailing wage rate as determined by the Commissioner of
Labor and Industry pursuant to, and in accordance with, the New Jersey Prevailing Wage Rate Act,
N.IS.A. 34:11 et geq., to the extent that said Act applies.

The Construction Contract provides for performance and payment bonds in favor of the
Agency and the Owner. The Owner shall not do any act which would cause the reiease, in whole or
in part, of the surety bond or bonds issued in cornection with the Construction Contract, including,
without limitation, deviation from the payment schedule, waiver of atty requirements imposed on the
general contractor or any subconteactor under the Construction Contract or consent to any change in
the plans and specifications or scope of the work, unless such act would not cause any relcase
because the surety has consented thereto.

The Owner covenants and agrees to notify the Agency within ten (10) business days of the
occurrenice of any default under the Constrection Contract or the Loan Dociments.

B, Funding of Construction
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Upon and subject to the terms and condjtions of this Agreement, the First Mortgage and the
First Mortgage Note, the Agency agrees to advance to the Owner in successive advances as described
herein the lesser of: (1) Thirty Eight Million Three Hundred Sixty Five Thousand Five Hundred
Sixty Eight Dollars ($38,365,568), or (2) 90% of the cost of the Project as established by the Agency
In accordance with its normal procedures for auditing or otherwise verifying Project cost.

The Owner agrees to contribute equity toward the construction of the Project as may be
required pursuant to Section 42 of this Agreement and to pay al! cost overruns related to the
construction &nd completion of the Project.

The Owner covenants and agrees, upon completion of the Project, to certify to the Agency the
actual cost of the Project, This cost as certified by the Owner shall be andited and verified by the
Agency in accordance with its normal procedures. In the event that the amount advanced on the First
Mortgage Loan shall exceed 90% of the cost of the Praject, the Owner shall pay forthwith to the
Agency as an allowed partial prepayment of the First Mortgage Loan, the amount of such EXCESS, a5
determined by the Agency, When the Agency has completed its audil and verification, it shail
promptly notify the Owner in writing of the actual Project cost as finally determined by the Agency.

C. Procedures for Advances

The Owner shall establish a Project construction account with a bank or ugt compary in the
State of New Jersey approved by the Agency and which is & member of the Federal Deposit
Insurance Corporation, which aceount shall be under the joint control of the Owner and the Agency,
but which shall alse allow the Agency to unilaterally withdraw funds from said account for payment
back to the Trustee or the Agency for construction interest Ppayments, debt service payments, escrow
requirements, Servicing Fees or other costs for construction of the Project or for any time that funds
remain in the account for more than ninety (90} days, upon the provision of written notice to the
Owner of its actions. Advances shall be deposited directly to such Project construction account,

The final advance shall be made only after the Agency has completed its cost certification for
the Project in accordance with the Agency’s normal procedures and only after the Agency has
received a Certificate of Occupancy from the Owner for al] dwelling umits in the Project.

Advances during construction will normally be made once a month in an amount sufficient to
pay the applicable percentage of Contractor’s and/or Owner’s requisitions (less retainage) for the
cost of construction of the Project then due and payable under the terms of the Construction Contract
and approved by the Agency, but advances may be made at such other times or intervals as may be
determined by the Agency.
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Conditions Precedent to Advances

The Agency's obligation to make each advance under the First Mortgage shall be subject ta
the requirements of the Resolution, and to the satisfaction of the following conditions precedent, any
of which may be waived in whole or in part by the Agency:

L.

each of the Owner’s covenants, agreements, representations and warranties contained
in this Agreement shall continue to be true and shall not have been breached as of
the date of each advance;

the full amount of all previous advances shall have b“SH—GX-PEHd%d—fGI—PFGjEGt—GBS{S
approved by the Agency;

all work performed and material furnished for the Project shall be in accordance with
the plans and specifications for the Project and all work shall have been properly
performed to the satisfaction of the Agency;

no event shall have occurred and no conditions shall exist which would prevent the
advance from becoming a valid first mortgage lien on the Project and Land or
secured by a prior perfected security interest on all other collateral mentionsd in the
First Mortgage. Ifthe Agency shall deem it necessary or desirable, all or part of any
advance may be disbursed in escrow to a title insurance company licensed to do
business in the State of New Jersey for the purposes of discharging any construction
ot other lien on the Project and Land or on any other security mentioned in the First
Mortgage; and

the Agency shall have received a currently dated, certified survey of the Land
showing that the Prject construction is within the Land {and any required setbacks)
and does not encroach on the property of others, which survey shall only be required
as & condition precedent to the first and final advances.

The Owner agrees to certify, in writing, that the foregoing conditions have been satisfied.

Section 11.

Insurance; Condemnation

During the term of the First Mortgage Loan, the Owner shall cause all the buildings on the
premises and the fixtures and articies of personal property covered by the First Mortgage to be
insured against loss by fire and against loss by such other hazards as may be required by the Agency
for the benefit of the Agency including, but not by way of limitation, flood insurance if any part of
the Project is located in an arca designated by or on behalf of the Federal government as having
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specific flood hazard. Such insurance shall be written by such companies, in such forms as are
satisfactory to the Agency, in an amount niot less than the full replacement value of the Project. The
Owmer shall assign and deliver the policies to the Agency. The Agency shall be listed as mortgages,
loss payee and additional insureds under such policies. Such policies shall provide that the insurer
may not cance! the policy and will not refuse to renew the policy except after thirty (30) days written
notice to the Agency. If the Agency shall not receive evidence satisfactory to it of the existence of
effective insurance coverage as required by the Agency, the Agency may (but shall not be required
1o} obtain such coverage, and the Owner shall reimburse the Agency on demand for any premiums
paid for insurance procured by the Agency, and until so reimbursed the amount of such premiums
shall be added 1o the principal sum as defined in the First Mortgage Note and shall bear interest at

the interest rate in the First Mortgage Note

If the Project shall be damaged, destroyed or taken by condemnation {in whole or in part}, the
Agency shall direct the Owner to promptly reconstruct the Project to substantially the same condition
as existed prior to such damage, destruction or condemnation, with such changes, alterations and
modifications as may be desired by the Gwner and approved by the Agency, provided that the plans
and specifications for reconstruction of the Project are approved by the Agency and, in the Agency's
determination, the proceeds of the insurance or of the damages or award received as a consequence
of such damage, destruction or condemnation, together with any other money available for such
purpose, are sufficient to pay the cost of such recomstruction and upon completion of the
reconstruction of the Project it shall be financially feasible.

In the event of reconstruction of the Project, the Agency, upon receipt of a written request by
the Owner that payments are required for such purpose, shall apply so much as may be necessary of
such proceeds of the insurance and any investment income earned thereon to the payment of the costs
of such reconstruction as such work progresses.

No money shall be disbursed to pay the costs of reconstruction unless no Event of Default
exists hereunder and unless the Agency first shall have received all of the following:

(a)  a cerificate from the Gwner to the effect that:
(1) the full amount of such disbursement and all of the prior disbursements
constitute proper and reasonable costs of reconstruction work performed or materials delivered to the

site of the Project;

2) all work performed and material furnished for the reconstruction of the
Project have been in accordance with plans and specifications; and

{3)  all such work has been performed to the satisfaction of the architect
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retained to prepare the plans and specifications for reconstruction of the Project.

(b) appropriate insurance from a Gtle insurance company, licensed to do business
in the State and acceptable to the Agency, insuring that there are no liens or encumbrances on the
Project other than Permitted Encumbrances;

(c) if the location of any improvement is to be altered, a currently dated, certified
survey showing that all improvements are on the Land within any required set-backs and do not
encroach on the real property of others; and

(d) a certificate signed by the Owner that the Project remains financially feasible

If in the Agency's determination, the proceeds of the insurance or of the damages or award
received as a result of damage, destruction or condemnation together with any other money available
for such purpose are not sufficient to pay the cost of reconstruction or if the Project will not be
financially feasible upon such reconstruction, then the proceeds of such insurance shall be applied to
the indebtedness on the First Mortgage Loan. Nothing in this Section shall affect the lien of this
Agreement and the First Mortgage Loan or the liability of the Owner for payment of the entire
balance of the First Morigage Loan, '

The Owner shall maintain continuously in effect such other insurance coverage of the types
and in the amounts specified by the Agency, including worker's compensation insurance and other
Insurance required by law with respect to employees of the Owner, and Jiability insurance with limits
of nat less thar $5,000,000 per accident or occurrence on account of personal Injury, including death
resulting therefrom, and $5,000,000 per accident or occurrence on account of damage to the property
of others, and a blanket excess liability policy in &an amount not less than $20615,000,000, protecting
the Owner and the Agency against any loss or liability or damage for personal injury or property
damage with respect to the Project. The Owner shall also maintain use and occupancy insurance
covering loss of revenues derived from the Project by reason of interruption, total or partial, of the
use of the Project resulting from loss or physical damage thereto in an amount not less than one
year's gross rental income. The Owner shall carry fidelity bond insurance covering all employees of
the Owner authorized to handle the revenues derived from the Project in an amount equal to one and
one-half times the maximum monthly rent rol,

Inthe event the Project reccives financing from proceeds of Bonds, the Owner covenants and
agrees to provide such additional insurance coverage as required in the Resolution,

Section 12. Taxes, Pavmentis in Lien of Taxes and Other Municipal Charges

The Owner covenants and agrees 1o pay all taxes, payments in lieu of taxes, assessmens,

BK=0O7293 PGzO0O318



HUD Morgagee No.: 30186-0999.7
Project No.: 031-98015
Page 20 |

water charges, sewer charges, and other charges imposed on the Project or Land by the municipality,
county, State or other governmental bady having jurisdiction over the Project. If'such charges are
not paid by the Owner, the Agency may pay the same. Any such sum(s) so paid by the Agency shall
be payable by the Owner on demand by the Agency and until paid the amount of such sums shall be
added to the principal sum as defined in the First Mortgage Note, and shall bear interest at the
interest rate in the First Mortgage Note.

Section 13,  Liens and Encumbrances

The Owner covenants and agrees to maintain its right, title and interest in the Project, Land

and all items enumerated in the Fir YIent of the First Mortgage Loan,

free and clear of all liens, security interests and other encumbrances ex cept for Permitted
Encumbrances and those exceptions identified and set forth in a certain title insurance commitment
issued to the Agency by Chicago Title Insurance Company. dated Decemnber 12, 2003 and identified
as Title #2403-80021, continued to the date of this Agreement, as accepted by the Agency, The
foregoing covenent and agreement shail not prevent the Owner from leasing or renting the Project or
Land in the manner as otherwise provided in this Agreement. Except with the written consent of the
Agency, the Owner will not install any item of tangible personal property as part of the fixtures or
furnishings of the Project which is subject to a purchase money lien or security interest,

The Agency may, at its sole option, pay the amount necessary to discharge any lien or other
encumbrance, and the Owner shall reimburse the Agency upon demand for any amounts so paid,
Until reimbursement of the Agency of any amounts so paid, such amount shall be added to the
principal sum as defined in the First Mortgage Note and shall bear interest at the interest rate in the
First Mortgage Note,

Section 14, Maintenance, Repair and Replacement

The Owner covenants and agrees to meintain the Project and the Land, including, but not
limited to, the dwelling units contained therein, any related facilities, the appurienant equipment and
grounds in geod repair and condition so as to provide decent, safe and sanitary housing
accommodations. In the event that any investigalion, site monitoring, containment, clean-up,
removal, restoration, remediation, or other remedial work of any kind or nature (the “Remedial
Work™) is required under any applicable Environmental Laws at, on, about, under or within the
Project or Land, the Owner agrees to commence and diligently perform and complete such Remedial
Work in compliance with all applicable Environmental Laws, at its own expense. In the event the
Owner shall fzil to timely commence, perform and complete such Remedial Waork, the Apgency may,
at its sole and absolute discretion, cause such Remedial Work to be performed and the Owner shall
reitmburse the Agency upon demand for all costs incurred by the Agency in connection with the
performance, completion and monitoring of such Remsdial Wark, Ungl Teimbursement of the
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Agency of any costs so incurred, such amount shall be added to the principal sum as defined in the
First Mortgage Note and shall bear interest at the interest rate in the First Mortgage Note.

The Owner will not make any sebstantial alteration in the Project without the consent of the
Agency, nor will the Owner permit the removal of any fixtures or articles of personal property,
except with the consent of the Ageney and in connection with the replacement thereof with
appropriate property of at least equal value that is free of all liens or claims,

The Owner will not demolish any part of the Project, substantially subtract from or permit
any waste of the real or personal property comprising the Project or Land, or make any alteration

which will incre, eastalty:

Section 15.  Advance Amortization Pavments

Because the public purposes of the Agency include maximizing the period during which the
dwelling units in the Project are available to persons whose incomes do not exceed the maximums
provided by the Act, the Agency Regulations, and if applicable, the Code or IRS Regulations, the
Owner shall not make any advance principal repayment except as gllowed by the Agency
Regulations and if the Project is financed by Bonds, as allowed under the Resolution, With respect
to any advance amortization payment, if the Agency shall have consented thereto, the Owner shall, if
the First Mortgage Loan is financed from Bonds, pay to the Agency an amount sufficient (a) to
snable the Agency to redeem Bonds of the appropriate series in the principal amount ag required
under the Resolution, (b) to pay the interest accrued and to accrue on the Bonds to be redeemed to
the redemption date thereof, (c) to pay the redemption premium, if any, on the Bonds to be
redeemed, (d) to pay the cost and expense of the Agency in effecting the redemption of the Bonds to
be redeemed including legal fees of the Agency, as determined by the A gency, including any
investment shortfall resulting from liguidation of investments, and (e) to pay any other cost, expense
and liability incurred by the Agency in connection with the financing of the Project and issuance of
its Bonds for such purpose not previously paid or provided for by the Agency including, without
limitation, underwriling discount or other unamortized Bond discount; provided, however, that only
the amount of such advance amortization payment applied as provided in (a) ebove shall be credited
against the unpaid balance of the First Mortgage Loan,

Section 16.  Reserve and Escrow Payments

On the date of the execution of this Agreement, the Owner will deposit with the Agency the
full amount required for the Workin g Capital Account set forth in the Working Capital Disbursement
. Agreement of even date herewith, The required Working Capital Account funding is $1,896,687
comprised of cash in the amount of $1,000,00C and an irrevocable letter of credit in the amount of
$896,687. The Working Capital Account shall be used to pay operating expenses, including debt
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service, until such time as the Project achieves Stabilized Occupancy as defined in the Working
Capital Disbursement Agreement;

Commencing with the Amortization Date, as defined in the First Mortgape Note, and on the
first day of each month thereafter, the Owner will pay to the Agency, along with the monthly
Servicing Fee, principal and interest payments, the following:

(a) an initial deposit equal to one-half (1/2) of the estimated annual insurance
payments and on the first of each month one-twelfth (1/12) of the estimated annual amounts
necessary to pay insurance premiums; and

(b 8N amount equal to one-quarter {1/4) of the estimated annual real property
taxes or payments in lieu of taxes and on the first of each monih one-twelfth (1/12) of the estimated
annual amounts Necessary (o pay taxes or payments in lieu of laxes;

{(c) the sum of $35,968 to be held by the Lender in the Mortgage Insurance
Premium (“MIP") escrow. This sum represents one quarter (1 /4) of the first annual MIP payment
payahle to HUD. Simultaneously, the Borrower shall also pay the Lender the first annyal MIP
payment of $143,871. On the first day of each month thereafter, the Borrower shal deposit with the
Lender an amount equal to one-twelfth (1/12) of the next pending annual MIP payment. Subsequent
annual MIP payments shell be recalcnlated on the anniversary of the Amortization Date and shall be
equal to the sum of the next 12 principal payments due under this Note, divided by 12, then
multiplied by 0.0375,

(e) one-twelfth (1/12) of the annual Principal, interest and Servicing Fee due
under the First Mortgage Loan. When the Mortgage is paid in ful], escrows, to the extent not needed
for Project costs, will be refunded to the Owner.

All reserve and escrow payments required pursuant to this Section shall be held in aceounts
under the sole control of the Agency and shall be paid out for the benefit of the Project as needed on

ifthe Agency determines that the payments specified herein are insufficient to insure prompt
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payment of debt service, taxes, payments in lieu of taxes, insurance premiums, MIP payrnents, or to
properly fund painting, decorating, repair and replacement neads with respect to the Project, then the
Agency may require increases in the required payments necessary to assure proper funding.

Section17. Cumpliance Requirements

The Owner covenants and agrees fo comply with the Act and the Agency Regulations, and
with any amendments or supplements to the Acl ot Agency Regulations. [f'the Project receives Tax-
Exempt Financing or Tax Credits, the Owner covenants and agrees to comply with the Code or IRS
Reg'ulauons and wrth any amandments ot supplements to the Code or IRS Regulations, and, in

aftcomply with its
representahons and covcmnts in the Ta.x Certlﬁcate thmu ghout the term hcreof

The Qwner acknowledges that the proceeds of the First Mortgage Loan have been or are
expected to be funded through the issuance of Bonds, The Owner agrees that it will executs and be
bound by any smendments to this Agreement or the other Loan Documents and any additional
documents as mey be required by Qualified Bond Counsel for the issnance of the Bonds and/or te
comply with the Code or RS Regulations. The Owner further agrees to comply with any other
requirements of the Agency that Qualified Bond Counsel reasonably believes to be necessary in
connection with its marketing and issuance of Bonds. To the extent any amendments, modifications

or changes to the Code or IRS Regulations shall, in the written opinion of Qualified Bond Counsel,.

impose requirements upon the construction, rehabilitation, ownership, eocupancy or operation of the
Project, the parties agree that this Agrecment and/or the other Loan Documents shall be amended and
modified in sccordance with such requirements. The parties hereto agree to execute, deliver, and
tecord, if applicable, any and ail documents or instruments necessary in the opinien of and in the
form approved by Qualified Bond Connsel o effectuate the intent of this Section.

If the Project receives financing from proceeds of Bonds, the Owner acknowledges receipt of
the Continuing Disclosure Agreement, and the Owner agrees that in the event it subsequently
becomes an "Obligated Person" meeting the objective criteria set forth in the Continuing Disclosure
Agreement, it shall provide the Agency with the Obligated Person Data {as defined in the Continuing
Disclosure Agreement) and the audited general purpose financial statemnents referred 1o in the
Continuing Disclosure A greement at the times necesseary so as to allow the Agencyto file the Annual
Reperts provided for in the Continuing Disclosure Agreement.

The Owner and Agency acknowledge that the Owner is receiving Tax-Exempt Financing and
is roceiving Tax Credits, Accordingly, the Owner acknowledpes that fallfered of the provisions
comcemning Tax-Exempt Financing are applicable and that {alliaene} of the provisions conceming
Tax Credits are applicable,
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The Owner further covenants and agrees to comply with all applicable requirements of the
HUD Risk-Sharing Progtam as set forth in Section 542 of the Houring ernd Commmumity
Development Act of 1992 and regulations promulgated hereunder. Not by wey of limitation of the
foregoing, the Owner covenanis and agrees that so long as the First Mortgage is insured pursuant to
the HUD Risk-Shanng Program it shall:

(@)  netuse tenant selection procedures that discriminate against families with children,
except in case of a project that constitutes housing for alder persons as defined in Section §07(h) of
the Fair Housing Act (42) U.S.C. 3607 (b) (2);

by —Tmotdisorind i i 4 of hausehold;

(e) comply with the Fair Housing Act, as implemented by 24 CRF part 100; Titles ILand
[t of the Americans with Disabilitics Act of 1999, as implemented by 28 CRF part 35; section 3 of
the Housing and Urben Development Act of 1968 (12 U.8.C. 1701u), as implemented by 24 CRF
part 135; the Equal Credit Opportunity Act, as implemented by 12 CRF part 202; Executive Order
11063, as amended, and implemented by 24 CRF part 107; Executive Order 11246, as implemented
by 41 CRF part 60, other applicable Federal laws and regulations issued pursuant to these authorities
and applicable State and loeal fair housing and equal opportunity laws.

Section 18, Lease nf Dwelling {nits - Maximum Reénis

The Owner shall offer dwelling units for lease and cecupancy in strict accordance with the
Act or Agency Regulations goverming tenant marketing, eligibility and selection. The form of lease
to be used by the Owner in leasing to residential tenants shall be previously epproved by the Agency
and shall comply in all respects with the Agency Regulations and the requirements of the Agency.
Initial rents may not exceed such amounts ag approved by the Agency, in the event the Project
receives Tax-Exempt Finaneing ar Tax Credits, rents may nof exceed such amotmts s prescribed by
the Code or IRS Regulations. The form and terms of all leases for any other portion of the Project -
and/or Land, ifpermitied under this Agreement, are subject to the prior consent of the Agency. Rent
incresses for any dwelling unit shall be made pursuant to procedures prescribed by the Agency
Regulations, or if applicable, the Code or IRS Repulations.

Sectian 19. Consideration for Lease

The Owrer covenants and agrees not to reqnire as g condition of the occupancy or leasing of
any dwelling unit in the Project and not to accept or allow any employee or agent to accept any
congideration other than the prepayment of the first month's rent plus 2 security deposit not in excess
of one and one-half {1 and a 1/2) monih's rent or such lesser amount a3 may be mendated by HUD,
unless otherwise approved in wiiting by the Agency ta guatantee the performance of the covenants of
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ﬂne lease or occupancy agreement.
Section 20.  Tenaut Secnrity Deposit

The Owrer covenants and agrees to deposit all monies paid to the Owner by any residential
tenant a5 a security deposit for the payment of rent in a separate interest bearing bank accoumt held

and maintained in accordance with applicalrle law and instructions of the Agency as to its custody
and control,

Section 21.  Account for Project Revenues

The Owner covenants and agrees to establish an account for Project revenues with e bank or
trust company or savings and loen instilutions approved by the Agency end maingaining an office
within the State, the deposits of which are insured by the Federal Deposit Insurance Corporation.
"Project Revenues" shall mean all rents and other revenues of any type whatsoever received in
respect of the Project or the Owner, except for advances of the First Mortgage Loan. Project
Revenues shall be deposited in such account. Ifthe Agency so elects, this account shall be under the
Joint control of tho A gency and the Owner, with all withdrawals requiring a countersignature by one
of the authorized representatives of the Agency.

The Owner may not withdraw or use Project Revenuss except to pay debt service due under
the First Mortgage Note, the Servicing Fee or other Project expenses approved by the Agency or
retum on investment payments duc under Section 42 hereof, Project Revenues may not be
transferred to or invested in any other dccounts or investment vehicles, except as per:mtted by
Agency Regulations.

Section 22.  Inspection of Premises

The Owner covenarits and agrees to permit the Agency, its agents or representatives to enter
upon and inspect the Project without prior notice, pursuant to the pravisions of the Act.

Sectlon 23.  Books and Records

The Owner covenants and agrees fo maintain adequate books end records of its transactions
with respect to the Project in the form required by the Agency. Such books and records shall be
. available for inspection and avdit by the Agency or its agents at any time during business hours, with
or without notice, pursuant to the provisions of the Act. The Owner further covenants and agrees to
canse its financial uffairs to be audited at least annually by independent certificd public accountants
and shall furnish the Agency with the audit report of such accountants when received and in any
cvent within three (3) months of the close of cach of its fiscal years, The Owner shali adopt and use

BK=O72?73 PGFO0O324



HUD Mortgages Na.: 30186-0599-7
Project No.: 03198015
Page 26

such uniform systems of accounts and records as may from time to time be required by the Agency.

Section 24. Management Contraet

The Owner may, and if the Agency so elects, shell, contrect for the services of & firm
experienced in real estate management to act as the managing agent for the Project, The salection of
any such managing agent, the scope of the agent's duties and the basis of the agent’s compensation
shallbe subject to the approval of the Agency, and any contrect for the employment of any managing
agent shall provide that such contract may be terminated by the Agency at any time by notice of such
determination by the Agency given to the Owner and managing agent,

Section 25. Prohibited Actions

Except with the express approval of the Agency and m accordance with the A gency policies
in the Property Management Policy Manual, the Owner shall nat:

(a) ingwr any liabilities except in conmection with the acquisition, construction,
‘rehabilitation, repair, improvement mnd rental of the Project and Land, and its operation and
mainienance;

{b)  engage in any business activity except the ownership and operation of the
Project and Land;

(c) enter into contracts to be paid from Project Revenues, az defined in Section 21
above, for managers, attarneys, accountants, or other services withont the pricr written approval of
the Agenicy;

(d)  pay more than the fair market value thereof for goods or services;

{c) transfer or invest project revenmes in any other accounts or imvestrent
vehicles, except as permitted by Agency Regulations; or

] pay compensation from Project Revenues to any officer, director, member,
partnier, or shareholder in his eapacity a3 such or make any cash distrbution te any of the foregoing;
provided, however, that if no Event of Default has oceurred, the Owmer may make disiributions of a
return on investment in an amount not 1o exceed the amount permitted under the Ac, the Agency
Regulations, and then only to the extent of its retained eamings not previously distributed, or as
- otherwise approved by the Agency. The Owner, however, shall not make any distribution payment
without the express agreement of the Agency that reteined earnings (or other funds) are available for
such distribution. The Agency shall make its best efforts to respond fo a request for a distribution
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within thirty (30) days of receipt of a fully documented request. To the extent return on investment
bas been earned but is unavaifable for distributionin a given year, the Owaer may thereafter apply
semiannually for such distributions to the extent there is available cash in accordance with Agency
Rrequirements. All requests may be made only after receipt and approval of the annual certified |
audit,

Section 26.  Change of Owner Status

The Owner shall not dissolve, liquidate, sel), fransfer, convey or exchange the Project and/or
Land or eny portien thereof without priot approval of the Agency and the Owner's compliance with

the Agency Regulati " , COOVEy OT exchange

any shares, partmership or other ownership interest in the Owner except in accordance with the
Agency Regulations. The Agency acknowledges the ri ght of the investor Hmited partner entity to
make changes within the investor limited partner entity, The Owner shal] notify in writing and
obtain the agreement in writing of any buyer or successot or other person acquiring the Project or
Land or any interest therein, in 2 form acceptable to the Agency, that such acquisition is subject to
the zequirements of the Loan Documents, Actand Agency Regulations and, if applicable, the Code
or IRS Regulations. This notice provision shall not act to waive any other Agency restriction on
such digselution, liquidation, sale, transfer, conveyance or exchange,

Section 27.  Estoppe]

Within ten (10) business days of demand by the Agency, the Owner will fumish to the
Agency in writing a statement of the cutstanding balance of the principal sum plus all the accrued
interest remaining due on the First Mortgage Loan, together with a statement of ary defenses which
may exist as to any liability of the Owner on the First Mortgage Note, or otherwise hereunder,

Section 28.  Financing Statements

The Ovwner hereby irevocably authorizes the A gency to execute on its behalf cre or more
UCC-1 Financing Statements or rencwals thereofin Tespect of any of the security interests granted by
the First Mortgage or the Security Agreement. The Owner hereby assigns all its rights and interests
in accounts established under this Agreement to the Agency, to the extent that such interest may be
needed, pursnant to this Agreement, Upon demand by the Agency, the Owner shall executs ane or
more UCC-1 Financing Statements or renewals thereof.

Section 29, Assignment

The Owner transfers and assigns to the Agency all of its nght, title .and interest, but net its
liability, in, under, and to ail construction, architectoral and design contracts, all architectural design
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plans and specifications and all govemment pertits, licenses and approvals for the construction of
the Profect (the foregoing collectively referred 1o as the “Plans and Approvais'), The owner
represents and warramts that the copies of the Plans and Approvals delivered to the Apgency are and
shall be true and complete copies of the Plans and Approvals, that there have been no modifications
thereof which are not fully set forth in the copies delivered, and that the Owner’s interest therein is
1ot subject to any claim, setofl, or encumbrance. Neither this assignment nor any action by the
Agency shall constitute an assumption by the Agency of any obligation under or with respect to the
Plans and Approvals; the Owner shall continue to be ligble for al] obligations of Owner with respect
thereto; and the Owner hereby agrees to perform all of its obligations under the Plans and
Approvals. ’

The Ovwner hereby consents to any assignment of the Agreement by the Agency. No
assignment or delegation of this Agreement by the Owner is permitted unless approved in writing by
the Agency, Ifassigned, all rights, duties, obligations and interest arising under this Agreement shall
bind and inure to the benefit of the partics herelo and their Tespective heirs, personal representatives,
Euccessors and permitted agsigns,

Section 36.  Delaults

Each of the following shall be an Event of Default, provided that such event shall remain
ongoing and yncured beyond any applieable cure period: .

. {a) failure by the Owner to pay more than ten (10} days after the due date any
installment of prineipal or interest under the First Mertgage Note, or on the Servicing Fee or any
other payment required by the Owner to the Agency or any othier person pursuant to the ferms of this
Agreement, the First Mortgage Note, or the other Loan Documents;

(b)  commission by the Owner of eny act prohibited by the terms of this
Agreement, or the other Loan Documents, or failare by the Owner to perform or observe in a timely
fashion any action, obligation or covenant required by any of the terms of this Agreement or the
ather Loan Documents or failure by the Gwner to produce satisfactory evidence of compliance
therewith. The events set forth in this subsection shall not constitute Events of Default until the
prohibited acts or failure to perform or observe shall remain uncured for 4 period of thirty (30) days
after the Agency's written notice to the Owner, specifying such prohibited act or fatlure and
requesting that it be remedied, unless the Agency shall agree in writing to em extension of such time
Prior ta ifs expiration; provided, hawever, that ifthe prohibited act or failure stated in each notice is
correctable, but cannot be corrected within the 30-day period, the Agency may consent {o an
extension of up to 120 days from the delivery of the written notice referred to herein if corrective
action is instituted by the Cwner within the injtial 30-day period and diligently pursued;
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(c)  the filing by the Owner under any Federal or State bankruptcy or inso]véncy
law or other similar law, ar any petition in bankruptcy or for reorganization or composition with
creditors or the making of an assipnment for the benefit of creditors;

(d)  the filing against the Owner of apetition seecking an adjucication aga bankrupt
or the appointment of a receiver for the benefit of its creditors which shall not have been dismissed
within forty-five (45) days of the filing thereof, or the adjudication of the Ownerasa bankupt or the
appointment of 8 receiver for the benefit of its creditors; or the appointment by court order of a
custodian (snch as a recelver, liquidator or trustee) of the Owner or of any of its property or the

taking of possession of the Owner or any of its property for the benefit of its creditors and such order
Temains in effect or msmmme&mmhﬁwmys;

{e)  the cccurrence of substantial destruction of the Project by an uminsured
casualty or the inzbility to replace or restore the Project in accordance with Section 11;

(3] any representation in conjunction with the Loan Decuments or the Project by
or on behalf of the Owner which is false or mis] eading in any meterial respect ot any covenant,
warranty, or representation of the Owner which is brezched;

{8} any occurrence which results in the dissolution or liquidation of the Owner
pursuant to the formation decuments of the Gwaer:

() failure to comply with applicable provisions of the Act, the Agency
Regulations, and if applicable, the Code or IRS Regulations; .

{i) failure to substantially complete the Project pursyant to the Constructon
Contract,

Section 31. Remedies

Upen the occurrence of any Event of Default, the Agency may at its option take any one or
mote of the following actions or remedies and no failure or delay to exerciss any remedy or take any
actton enumerated shall constitute a waiver of such right or preclude a subsequent exercise by the
Agency of any such remedy:

() declare the outstandixig balance of the principal sum under the First Mortgage

Note plus all accrued interest, the Servicing Fee and all other Liahilities of the Owner under the Loan
Documents to be immediately due and payabile;

(b)  cease making disbursements from reserves held by the Apency;
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(c) apply any reserves held by the Agency or the balance in the accounts for
Project Revenues or amy combination of these monies to the payment of the Owner's liabilites under
the Loan Documents;

(d)  foreclose the hien of the First Martgage on the Project and Land including,
without limitation, all improvements existing or hereafter placed in or on the Project and Land. In
ey action to foreclose, the Agency shall beentitled to the appeintment of a receiver of the rents and
profits of the Project as a matter of right, with power to collect the rents, uses, and profits of the
Project, due and becoming due during the pendency of such foreclosure suit, such sents and profits

being herchy expressly assigned and pledged as additional securd of the

indebtedness secured by the First Mortgage without regard to the value ofthe Project or the solvency
of any person or persons liable for payment of the mortgaged indebtedness. The Owrer, for itse!f
and any such subsequent owner, hereby waives any and all defenses to the application for a receiver
as above and hereby specifically consents to such eppeintment, but nothing herein comteined is o be
construed to deprive the holder of the First Mortgage of any other right, remedy or privilege it may
now have under the law to have a receiver eppointed. The provisions for the appointment of &
receiver of the rents and profits and the assipnrnent of such rents and profits are made express
conditions upon which the First Mortgage Loan is made. Upon such foreclosurs the Agency shall
have the right to have a receiver appointed for the Project and the rent from the Project;

(e) . take possession of the Project;

H without judicial process, collect all rents and other revenue including Federal
and State subsidies as the assignee of the Owner, and apply the same, at the Agency's aption, either
to the operatian and maintenance of the Project or to the liabilities of the Owner under the Loan
Docurnents end to accept assignment of leases;

(g)  act as landlord of the Project and rent or lease the same on ny terms or
dispossess by summary procesdings or other available means any tenant defaulting under the terms
of the Teage of a dwelling unit; :

()  take possession of equipment, appliances and other tangible personal property
in which a secarity interest has been granted by the Loan Documnents and dispose of the same in any
commercially reasenahle manner. The Agency shall have the option to dispose of any such
equipment and personal property sither separately from the Project or Land. [n conjunction with a
salc of the Project or Land, the Owner agrees that either method of disposition shall be commetcially
reasonable;

{i) sue onder or make effective 2n assignment by the Owner to the Agency of amy
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warranty for the Project or any contract for construction, rehabilitation, repair, TENovation,
Treconsiruction or improvement of the Project, in which event the Agency is specifically empowered
by the Owner to exercise any and zll Tights of the Owner under the said contract or warranty to
recover any amount payable to the Owner pursuant to the contract or any such warranty and to settle
any such claim or liability and release the same and apply the proceeds of any such suit, settlement o
release to the liabilities of the Owmer under the First Mortgage Note, this Agreement, or the other
Loan Documents;

14)] sue the Owner for mandatory injunction or other equitable relief requiring
performance by the Owner of any of its obligations under this Agreement or the other Loan
Documents. The Owmer agrees with the A ! tolaty

and nonperformance of the Owner's obligations under this Agreement or the other Loan Documents
is not adequate by reason, among ather things, of the Agency's public purpose to provide adequate,
safe ard sanitary dwelling anits for the tenamts conicmplated under this Agreement;

(k) replace the general partner, officers, managers, directors, managing members
or partners of, or other persons exercising control over the affairs of the Owner with such person or
persons as the Agency in its sole discretion deems advisable, including officers or employees of the
Agency, who shall exercise al! of the authority of managing general partner or other manager of the
Owmer. Such appeintment by the Agency shall be for the duration provided in Section 7 (b){(6)ofthe
Act and any person so appointed shall be entitled to the same fnmumities and compensation es
provided in such Act If the Agency desides o remove and replace the general partner, officers,
managers, directors, managing members or pariners of the Owner pursuant to its rights under the
- Act, the Agency will provide notice of such decision 1o the limited pariner. The Agency may require
from the newly appointed officers, managers, directors, managing members ot pariners a deed to the
Projest in lieu of foreclosure;

(I) exercise any rights of the Owner under the Plans 2nd Approvals end to take in
its name or in the name of Owner such action as the Agency may determine to be NIGCES5aTy plrsuant
to the assignment of Plans and Approvals {as set forth in Section 29). The Agency may use the Plans
and Approvals for any purpose relating to the Project. The Owner irevecably constitutes and
appeints the Agency as the Owner's attorney-in-fact, in the Owner's name orin the Agency's name,
to enforce all rights of the Owner under any Plans and Approvals.

‘ Notwithstanding the above enumeration of; remedies, the Agency shall have available
lo it all other remedies provided at law or in equity er any other actior: permitted by law.

Section 32. Anticipatory Breach
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If the Owner threaters to commit a breach of eny of the provisions of thig Agreement or the
other Loan Documents, the Agency shall have the right, without posting bend or other Security, to
seek injunctive relief or specific perfarmance, it being acknowledged and agreed that any spch

Section 33.  Expenges Due to Defauit

All expenses (including reasonable aftomey's fees and costs and allowances) incurred in

connection with an action to fareclose the First Mortgage or in exercising any other remedy provided ‘

bythis Agreement or the other Loan Documents incudi sha

be paid by the Owner on demand, together with interest at the interest raie in the First Mortgage Note
whether or not an action or proceeding is instituted. Expenses of foreclosure for purposes of this
paragraph shail include the items enumerated in Section 15 of this Agreemenl.

Section 34.  Amendments; Notices: Waivers

This Agreement may be amended only by an instrument in writing executed and
acknowledged on behalf of the Agency and the Owner in such manner that the instrument may be
recorded. ‘

Any provision of this Agreement requiring the consent or 2pproval of the Agency for the
taking of any action or the omissjon of any action or otherwise ecalled for under this Agreement,
Tequires such cotisent by the Agency in writing sipned by a duly anthorized officer of the Agency,
Any such consent or approval, unfese it expressly states otherwise, is limited to the particular action
of omission referred to therein and does not apply lo subsequent similar actions or omiesions.

Notice provided for under thig Apreement shaill be given in writing signed by a duly

J
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authorized officer, any notice provided by the Agency to the Owner under this Agreement wil] be
copicd to the limited partner, and any notice required io be given herennder shall be given by
recognized private carrier with acknowledgment or confimed telecopier or by certified or registered
mail, postape prepaid, return receipt requested, af the addresses specified below, or at such other
addresses as may bs specified in writing by the parties hereto:

Owner; Whitlock Mills, L.P.
c/o0 HTA Whitloek, LLC )
6851 Oak Hall Lane, Suite 100
Columbja, MD 21445,

Attention: Wallace L. Scrugps

Facsimile: 410-381-1666

Agency: Exccutive Director
New Jersey Housing and Morigage Finance Agency
637 South Clinton Avenus
P.O. Box 18550
Trenton, New Jersey 08650-2035

Limited Pariner: Boston Capitzl Corparate Tux Credit Fund
XXT, A Limited Partnership
C/0O Boston Capitzl Partners, Inc.
Ome Boston Place, 21" Floor
Boston, MA 02108

Section 35,  Severability

The invalidity of any part or provision hereof shall ot affect the validity, legality or
enforceability of the remaining portions hereof, and to this end the provisiong of this Agreerent shall
be severable,

Section 36.  Personal Liability -

Notwithstanding any other provision contained in this Apreement or the othet Loan
Documents, the Agency agrees, on behalf of itself and any fufure holder of the First Mortgage Note,
that the liability of the Owner, any genera] or limited partner, member or sharsholder of the Owner
and their respective heirs, representatives, successors and assi gns, for the payment of its obligations
under the Loan Documents, including, without limitation, the payment of principal and interest due
and other charges due hersunder and thereunder, shall be Jimited to the collateral pledged under the
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First Mortgage and the other Loan Documents, and that the Agency shall have no right to seek g
personal judgment against the Owner, any general or limited pariner, member or shareholder of the
Owner, or their respective heirs, representatives, successors and assigns, individually, except to the
extent necessary to subject the collateral pledged under the First Mortgage and the other Loan
Docurnents ta the satisfaction of the morgage debt; provided, however, that the A gency shall retain
the right to exercise any and all remedies granted to it under this Agreement and the ofher Loan
Documents, including, without limitation, the right to sue for injunctive or other equitable relicf.
The foregoing limitation of liability shall not apply to any party to the extent such party has
committed fraudulent, crimina] or unlawful acts and shall not apply to such amoumts that may be due
to the Agency pursuant to Sections 11, 12, 13, 14, 15(c) through (e), 33 and 42,

Section 37.  Counterparis

This Agreement may be executed in multiple counterparts, al] of which shall constitute one
and thc same insrument, and each of which shall be deemed to be an original,

Section 38.  Disclaimer of Warranties, Liability, Indemnification

{8)  The Owner scknowledges and agrees that {i) the Agency has not heretofore
and does not make any warranty or representation, either express or implied as to the value,
condition, or fitness for partioular purpose or any use of the Project or Land or any portions thereof
or any othker warmnty or representation with respect thereto; (if) in no event ghall the Agency or its
agents o employees be liable or responsible for any incidental, indirect, special or consequential
damages in comnection with or arising out of this Agreement or any of the other Loan Documents or
from the acquisition, , rehabilitation, recansiruction, repeir, improvement, awnership, operation or
maintenance of the Project or Land or any items or services provided for in this Agreement or the
other Loan Documents; and (iif) during the term of this Agreement and the other Loan Documents
and to the fullesi extent permitted by law, the Owner shall indemnify and hold the Agency harmless
against, and the Owner shall pay any and all liability, loss, cost, damage, claims, judgments or
cxpenses of any and all kinds ot nature end however arising, imposed by law, which the Owner and
the Agency may sustain, be subject to, or caused or incurred by reason of any claim, suit or action
based upon personal injury, death or damage to property or any other damage or loss sustained,
whether real, personal or mixed, or arising out of any alleged violation of the Environmental Laws or
the alleged use, storage or disposal of Hazardous Materials by the Owner or by any persan or entity
or other source related to the Project or Land, or upon or arising out of contracts entered info by the
Owner, or arising out of the Owner's acquisition, construction, rehabilitation, recanstruction, Tepair,
improvernent, ownership, operation or maintenance of the Project or Land.

(b} It is mutually agreed by the Owner and the Agency that the Agency and its
directors, officers, agents, servants and employees shall not be liable for any action performed ander
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this Agreement, and that the Owner shall hold them harmless from any clalm or suit of whatever
Tnature,

{c) Any claims asseried against the Agency shal] be subject to the New Jersey
Contractual Liability Act, N.J.8.A. 59:13-1, gt seq. (except for N.ILS. A 59:13.9 thereof). While this
statute is not applicable by its terms to claims arising under contracts with the Agency, the Owner
agrecs that it shall be applicable to claims earising wnder this Agrecment or the other Loan
Decuments. It is ackmowledged by the parties that the Agency is a public entity covered by the
provisicns of the New Jersey Tort Claims Act, N.J.S.A. 59:1-1 ot seq.

(d) Notwithstanding the provision is Secti ; : .

Bve

reduce the obligations of Owner under this Agreement or the other L aan Docurnents, in the event the
Agency takes possession, ownership and/or control of the Project and commences operating the
same, Owner shall not be liable for the acts or omissions of the Agency, its employees, agents or
Tepresentatives from and after the date of such possession, ownership or control,

Sectlon 39.  Filing

This Agreement shall be duly recorded in the Office of the Clerk for the county in which the
Land is located.

Sectlon 4).  Guverning Law
This Agreement shall be governed by the laws of the State of New Jersey.

Section 41.  Equal Opportunity and Non-Discrimination

The Owner covenants and agrees that it will comply with the Agency guidelines with respect
to equal gpportunity and nan-discrimination in its purchase of poods and services for the operation
and maintenance of the Project throughout the term of this Agreement.

Section 42.  Investment Funding and Return on Investment

The Owner agrees to make an investment in the Froject and Land in an amount which is not
less than 1054 of the total Project cost as determined by the Agency pursuant to the Act. In the event
the principal sum set forth in the First Mortgape Note that is advanced to the Owner is determined by
the Agency to exceed 90% of the total Project vost, the Owner agrees to reimburse the Agency an
amount that would reduce the First Mortgage Loan to 90% of the total Project cost.

The total Project cost and the portion thereof that is contributed byihe Owner as investment
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shall be determined by the Agency in accordance with the cost certification procedures under the
Act. The Owner shall be eligible for s cumulaiive, but not compoundsd; return on its investment at
the rate of 8.59% ennvally in the manner set forth in the Agency Regulations

Section 43.  Applicability and Conllict of Terms and Conditions

The terms and conditions of this Agreement are applicable for the entire tarm of this
Apreement (as set forth in Section 9 hereof) unless otherwise set forth in this Agreement. In the
event of any conflict or inconsistency between the terms and conditions of eny of the Loan
Documents (including this Agreement), the terms and conditions of this Agreement shall prevail.

Notwit e A FenCy TRy Tende? & decision Conceriing,

the intent znd/or applicability of any tenm or condition of the Loan Documents and unless such
decision is found to be arbitrary or capricious by B court of competent jurisdiction, the Agency
decision shall be final,

Section 44, Miscellaneous

Unless the context clearly requires otherwise, as used in this Agreement, words of the
masculine, feminine or neuter gender shall be construed to include any other gender when
appropriaic and words of the singular number shall be construed to include the plural ni:mber, and
vice versa, when appropriate. This Apgreement and all the terms and provisions hereof shall be
construed to effectuate the purposes set forth herein 2nd to sustain the validity hereof,

The titles and headings of the sections of this Agreement have been inserted for convenience
of reference only, and ars not to be considered 2 part hereof and shall not m any way modify or
restrict any of the terms or provisions hereof or be considered ot given any effect in constrying this
Agreement or any provisions hereof or in ascertaining infent, if any question of intent shall arse,

SIGNATURE PAGES AND NOTARY BLOCKS ON NEXT PAGES

BKIO7293 FarOO33S



HUD Morigagee No.: 30186-0999.7
Project No.; 031-28015
Page 37

SIGNATURE AND NOTARY PAGES

IN WITNESS WHEREOF, this Agreement is duly executed by the Owrer and Agency on
the date {irst sct forth above and by signing below, the Qwner acknowledges that it has received a
true copy of this Agreemnent, without charge,

ATTEST NEW JERSEY HOUSING AND

13

MORTGAG 5 Ancfzm?'/\
By: Jﬁ A

Chief of Regulatary Affairs
and approved as to form.,

STATE OF NEW JERSEY, COUNTY OF MERCER 88

T

I CERTIFY that on thi;b day of May 2004, Katherine Tasch personally came before me,
Beverly Harding, a Notary Public of the State of New Jersey, and being duly swom by me, she
acknowledged and made proof to my sati sfaction, that she is the Assistant Secretary of the New
Jersey Housing and Mortgage Finance Apency, the Agency named in this Instrament, that
Richard L. Evert is the Chief Regulatory Affairs of the Agency, that the execution, as well as the
making of this Instrument, has been duly autherized by a resolution of the members of the Agency;
that this Instrument was signed and delivered by the Chief of Regulatory Affairs &s and for the
voluntary act and deed of the Apency, in her presence and she signed this Instrament as the attesting
witness.

Sty Toeach

Katharine Tasch, Assistant Secremry

¢ on May 26, 2004
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SHGNATURE AND NOTARY BLOCKS CONTINUED FROM PRECEDING PAGE

- WHITLOCK MILLS, L.P,
M By:  HTA Whitlock, LLC, its General Partner
By: M By: (AJJ)"N“V & ‘T‘
Margaret £, Maniey / Wallace L. Scruggs, ManagingMember
STATE OF NEW JERSEY)
COUNTY OF HUDSON)

BE IT REMEMBERED, that on this 26" day of May, 2004 before me, the Subscriber, an
officer duly authorized pursuant to N.I.8.A. 46:14-6 10 take acknowledgements for use in the State of
New Jetsey, personally appeared Wallace L. Scruggs, Limited Partner of Whitlock Mills, L.P,, who T
am satisfied is the person who exccnted the within Instrument, and Thaving first made known to him
the contents thereof, he did thereupon acknowledge thet the said Insirument gigned, sealed and
delivered by him as such President, is the voluntary act and deed of said coTporation, made by virtue
of a resolution of its Board, for the uses and purpases therein expressed.

BeveflyHardi ’ “
Notary Public of New Jersey
My Commission Expires March 27, 2009

END OF DQCUMENT
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fesuod By:
CHICAGO TITLE INSURANCE COMPANY Scheduls A - Description

COMMERCIAL COMMITMENT FOR TITLE INSURANGE

Your Referance: PIMIENTA/WHITLOCK/NEU #1463 00551 Commimant Mo: 2403-80021

# AP OF TS DEED HAS
. 11 ARSESSOR'S OFFICE
4. The fand referred to In this Commiunen ls daectbed av follows:

ALL THAT CERTAIN TRACT, PANCEL AND LOT OF LAND LYINU AND BETHC EITUATE IR THE
CITY OF JBRBEY CITY, COUETY OF KUDSON, STATE OF NEW JERSEY, HEING MORE
PARTICULARLY DEGCHIBED AS FOLLOWS :

BEGINNING AT b POIMT FORMED BY THE INTERSECTION OF PORMER, CENTERLINE OF
MANNING AVERNUE, WITH THE RORTHEASTERLY OF LAFAYETTHE SETREET; THENCE;

2, SOUTH 31°05'00" EAST ALONG THE NORTINESTERLT LINE 0 LAFAYETTZ STREET, A
DISTANCE OF 30.04 FEET 70 h POTNT; TwEmCE;

2. SOUTH €1°41'00% WEST A DIGTARCE OF 30.04 FEHT, TO A POINT IN THE FORMER
CENTERLINE OF LAFAYETTE STREET [VACATED} ; THRRCE;

3. SQUTH 33°09/ga" EAST, ALONG TRE FORMER CENTERLINE OF LAFAYETTE STRERT A
DISTANCE OF 70D.14 TEET, TO A FOINT; THENCE;

4. SOUTH E1°Z1°00“ WGST, A DISTANUE OF 30.04 Fie?, TO A EOXNT IN THE FORMER
EQUUTHWESTERLY LINE OF LAFRTETTE ETRERT; THENCE;

5. RORTH 31%09700" WEST, ALONG THE TORMER SOUTHWESTERLY LINE OF LAFAYETTE
ETREET A DISTANCE OF 120.15 FEET, TO A POINT; THENCH;

6. BOUTH 61°51'00" WEST, A DIBTANCE OF 164,85 FEEY, ALONG THE FORMER
BOUTHERSTERLY LINE CF MANNING AVENUE; THENCE;

7. NORFH 30%53'45* WEST A DISTANCE OF 10.63 FFET, 70 A POINT IN THE FORMER
CENTERLINE OF MANNING AVENUE) THENCE; .

8. NORTH 61°51°00" EAST ALONG TNE FORMER CENTERLIFE OF MANNING AVENUE, A
DISTRNCE OF 13.30 FEET, TO A POINT; THENCE;

3. NORTH 3Q%53745" WEST R DISTANCE OF 195.54 FEET, TQ A POINT OF CORVE;
THENCE;

10. IN A GENERAL NORTHERLY DIRECTION, CURVING TO THE RIGHT ON A RADIR OF
409.05 FEET, AN ARC DISTANCE OF &6.27 FEET TC h POINT OF COMPDUND CURVE;

THENCE

1l. IN A GENERAL NORTHERLY DIRECTION, CUXVING TO THE RIGHT ON A RRDIUE OF
158,42 FEET, AN RAC DIETAMCE OF 109,80 FEET TC A FOINT; THENCE

12. NORTH €23°S7/40" WEST, 73.325 FEET 10 A POINT; THEWCE
[Continued on Next Page)
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Jesiedt By
LCHICAGO TFTLE INSURANCE COMPANY Schedule A - Deseription ony I

COMMERCIAL COMMITMENT FOR TITLE INSURANCE ' .

Your Refarance; PIMIERTA/WHITLOCK/SBU #1403 60551 Commbtment No: | 2403-80021

‘ ' . : ~_ ADDRY L7 THIS DEED HAS
13. SOUTH 58*04'Q0* MEST, 32,05 FEET 10 R POINT; THENCE HEEN SEWT 77 47 RFT 2OWS NEFIGT

14. RORTH 31°09¢0on Y;IS'S'I'. 125.03 FEET TO A POINT IN THE EOUTHEASTERLY LINK OF
M.8. CONRAIL C.R,R, CO. OF M.J., LAFAYETTE ERAECH MAIN STEM: THENCE

15. BORTE 58%01¢00" EAST, ALONG SAME, 16.73 FPEET TO A PGINT) THENCR

L 'l§. NORTH 63°03°00 EAST, ALONG SAME, B3.20 FEET TO A POINT; THENCE

17. RORTH 57'17'15'—;35'1‘._1'_101.:_5_1"2, .ﬂjﬂ.i'?—"F;B'I‘iT-O A POINT; 'I'KEHC?
18. NCRTH 70°02'00" EABT, AIING SAME, 58,31 FEET TO A POIRT; THENCE
19, NCRTH 75°02700" BAST, ALONG ERME, 218.69 FBET TO A POINT; THENCE
24, NORTH 76°02/0U% EMBT, ALONG BRME, 42.55 FEET TO A POINT; THENCE
21, NORTH B0°17°00" ERET, ALCORG EAME, 48.52 FEET TO R POINT; THERCE
22. WORTH 02%47/QU" ERST, ALONG BAME, 37.15 FEET J0 A PGI.-H'I',- THENCE

23. EOUTH E6P43°007 EAST, ALONG THE SOUTHWESTERLY LINE OF M.8. COMRAIL C.R.R.
CD. OF ¥.J., LAFAYEITE HRANCH MAIN BTEM, EE.44 FEEY TO A POINT; 'THENRCE

24. SOUTH BO“S8'00* BAST, ALONG SAME, 67.53 FEET TO A FOINT; TRENCE
25. SQUTH 75°43'0D" EAST, ALONG SAME, 57.63 FEET TO A BOINT, THENCE
26. SOTTH 70%08/)0° ERST, ALDNG EAME, 249.50 PEET TO A POINT; THENCE
27. BOUTH 14%29’'00" WEST, 75.€7 FEET TO A POINT; THENCE

28. SOUTH 28°05°00" BAST, 111.44 FEET TO A POINT IN THE TERMINUE OF MAPLE
ETRBET| THENCE

25. SOUTH 61°51'00" WEST, ALONG THE TERMINUS OF MAVLE ETREET |60 FEET WINR}
AND ALONG THE FURMER CENTERLINE OF MANNING RVENUE, KOW BEIRG THE
NORTHWESTERLY LINE OF THE {FORMERLY VACATED) SOUTHERLY HALF OF MANNING AVENUE
(30 FEET WIDE) A DISTANCE OF 182.47 FEET TO A POINT; THEWCE

30. NORTH 28%09:00" WEST, §9.08 FEET TC A FOINT; THENCE

31. SCUTH E1°51'00' WEST, 45.75 FEET To A BOINT; THENCE

32. RORTH 310°232'28~ WeST, 17.72 FRET TO A POINT; THENCE

33. SQUTH 59°37'40" WEET, 74.60 FEET TO A POINT; THENCE

, . Page p2 - 2
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e ._ isaured By
LHICAGO TITLE INSURANCE COMPANY Schedule A - Dascription (om)

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Referance; PIMIERTA/WHITLOCK/NBO #1la0300551 Commitment No: 2403-80021

4. HORTH 3472220~ WEST, 110.57 FE¥? TO A POINT; THENCE

35. NORTH £3°31'4a" EAST, 46.00 FEET TO A POINT; THENCH ﬁﬁ;ﬁ;ﬁfﬁ:ﬁ?mF
36. NORTH 3Qe22’20° WEST. 390.52 FEET T0 A POIRT; THENCE

37. NORTH 55937'40% ELET, 74.32 FEET TO A POINT; THENCE

38. SOUTH 30=22r30% gar l 30TH COORGE _ —_— =
ABCOVE GIVEN; THENCE

33. SOUTH 35‘09'_00‘ ERET, ALONE SAID 20TH COURBE 65.88 FEET TO A POINTIN THE
FORMER CENTERLINE OF MANNING AVENUE, NOW BFING THE NUATHWESTERLY LINE OF Tugy
(FORMERLY VACATED) SOUTHERLY HALP OF MARNING AVENUE; THERCE

4%, J0UTH 61951'g0" WEST, ALONG BAME, 276,06 FEET TO THE YLACE OF REGTRNING.

THE PARCEL OF LAND AND FREMISES WITHIN THE ABOVE DESCHIBED COURSES 26 THROUGH
33 INCLUSIVE I5 XNOWN A9 LOT 17, BLOCK 2057 AFD IS WOT INCLUDED IN THE ABOVE
DESCRYBED LANDS .

BEING SOBJECT TO R NGNEXCLUBIVE INGRESS AND EGREES EASEMENT BEING DESCRIRED
AS FOLLOWS:

EEGLNNING AT THE INTERSECTION OF THE CENTER LINE OF LAFAYETTE STREET (60 FEETD
WIDE) WITH THE SOUTHEASTERLY LINE OF FORMER MARNING AVENUE (50 FEET WIDE}
(VACATED 7/15/1955); THENCE

1. NORTH 31705'00" WEEF?, ALOWG THE CENTER LINE OF LAFAYETTE STREET, T4.08B
FEET TO A VOINT; THENCE

2, HORTH 61°51'00" EABT, 209.1z FEET7; THENCE

3. NORTH 30°22°20™ WEST, 41.%0 FEET TO A BOINT IN THE LINE OF TAX LOT 17.
BLOCK 1057; THENCE

4. FORTH 55*37740% EAST, ALONG SAME, 54.50 FEET TD A POTNT; THENCE
5. SOUTH 30°23'20" EAST, 43.70 FEET TO A DOINT; THENCE
§. NORTH 61°51'00" ERST, 40.00 FEET M0 A FOINT: THENCE

o E 7. EQUTH 28902'00% EAST, 41.52 FEET TO A POINT IN THE FORMER CENTER LINE OF
. : MRHNING AVEWUE {VACRTED 7/1%/1955); THENCE

8. 50UTH &61%S1'gor WEBT, ALONG SAME, %5.00 PEET TO A FOINT; THENCE

3. NORTH 28°08'00* WEBT, 18.00 FEET T A POINT; THENCE

Page A2 - 3
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&cune By: ’
CHICAGD TITLE INSURANGE COMPANY ‘ Scheduls A - Descript}on feom'dy

COMMERCIAL COMMITMENT FOR TIT LE INSURANCE

Your Reference: FIMIENTA/WHI TLOCK,/NBU 8140100551 ‘ Commitment Noo 2403-80821

10. SOUTH 61v51°0O" WEST, 158.37 FEET TO & TOINT OF CURVE|; THENCE

12. SOOTR 31°0900"EAST, G ERME, 30.04 FEET TO A POINT IN THE =
: LRI R NUE; THENCE - . . __

A8 TEY

13. BOUTH &1%S51'p00°" NEST, RLONG EAME, 10.0¢ FEET TO THE PLACE OF nsum:é.

THE FOREGOI! DESCRIPTIDN BEING XN ACCORDANCE KITH A SURVEY PREFPRRED BY
VOLIMER ASEQCIATES, I1LP, DATED JUNE 12, 2003 REVISED TO MAY 18, 2004.

EETNG ALEO XNOWN AB (REPORT=Dn FOR INFORMATICNAL PURPOSEN ONLY) :

LOT 18, BRLOCK 2057, OR THE OFFICIAL TAX MAF OF THE CITY OF JERSEY CITY.

75253 DEED HaS
-+ 5 38ESSOA'S OFFICE
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HUD Mortgzagee No.: 30186-0999-7
Project No.: 031-98015
Page 2

THIS AMENDED FINANCING, DEED RESTRICTION AND REGULATORY
AGREEMENT (this “Amended Agreement™) is made and entered into as of me _LQ.LZOO?, and amends
that certain Financing, Deed Restriction and Regulatory Agreement dated May 26, 2004, and recorded in the
Hndson County Deed Hook 07293, Page 297, by and between the NEW JERSEY HOUSING AND
MORTGAGE FINANCE AGENCY (the "Agency"), a body politic and corporate and an instrumentality
exercising public and essential governmental fimetions of the State of New Jersey, created pursuant to the
New Jersey Housing and Morigage Finance Agency Lawof 1983, N.J.S A_55:14K-1 et seq. (the "Act™ and
WHITLOCK MILLS, L.P., a limited partnership (together with its approved successors and assigns, the
"Owner"), urgamzad and cmslmg pursua.nt to the laws of the Stxne of Maryland, duly aumnnmd 1o trangact

Housmg a.ud Mortgage Flmnce Agency Law of 1983 N J. S.A_ 55: 14K-1 etzeq., s amendcd (the "")
having its principal office at 6851 Ok Hall Lane, Suite 100, Columbia, MD 21045,.

WITNESSETH:
This Amended Agreement is necessary because the Lender is increasing the First Mortgage
Loan amount, the Borrower is piving the Lender a First Mortgage Note II to evidence the
edditional debt and to incorporate cettain other rolated revisions to the oxiginal Agreement.
Except ag specifically amended herein the orginel Financing, Deed Restriction and
Regulatory Agreement dated May 26, 2004 shall remain in full force and effect.

Section 1.  Definitions and Interpretation
The following terms shall have the respective meanings set forth below:

"' Aet" means the New Jersey Housing and Morigege Finance Agency Law of 1983, ss amended from
time to time, P.L. 1983, ¢. 530, MN.1.8.4, 55:14K-1 et seq.

"Agency Regulations” means the regulations promulgated by the Agency pursuant to the Actand
any policies, procedures or guidelines issued by the Agency with respect to the housing projects financed by
the Agency under the Act, ali of the foregoing as they rmay be smended from time to time.

“Agreement” and/or “Amended Agreement” shall mean this Amended Financing, Deed Restriction
and Regulatory Agreement, |

“Amortization Date” means the amortization date esteblished in the First Moitgage Note L.

" Asgignment of Leases" means the Assignment of Leases between the Owner and Agency givenby
the Owner 1o the Agency es additional security for the repayment of the Fizst Mortgage Loan.

BHEOEISS FG=00078




HUD Mortgagee No.: 30186-0959-7

Project No.: 031-5B015
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"Bonds" means the New Jersey Housing and Mortgage Finance Agency Multi-Family Housing
Revenue Bonds, Series 2004 and/or 2007, issued under the Resolution.

"Code" means the Internal Revenue Code of 1986, a8 amended.

"Construction Contract'” means the egreement between the Owner and Constriuctamex, Inc. datsd
March 30, 2004, as amended by the Tekeover Agreement, or any other agreement executed by the Owner
and approved by the Apency, for the canstruction of the Project in accordance with the plans and
specifications for the Project approved by the Agency.

"Environmental Laws" shall mean and inchixle any Federl, State, or local statute, law, ordinance,

code, rule, regulation, order, or decree regulating, relating to, or imposing liahility or standands of conduct
concemning any hazardous, loxie, ar dangerous waste, substance, slement, compound, mixture or waterial, as
now or at eny time hereafier in effect including, without limilation, the Federal Camprehensive
Environmenial Response, Compensation and Liability Act of 1980 85 amended, 42 U.5.C. Sections 9601 et
seq., the Federal Hazardous Materials Transportation Act, es amended 42 U.8.C, Section 1801 g1 5eq.the
Federal Resource Conservation and Recovery Act as amended, 42 U.S.C. Sections 6901 gt seq., the
Superfimd Amendments and Resuthorization Act, 42 1.5.C. Sections 9601 et seq., the Federal Toxio
Substances Control Act, 15 U.5.C. Sections 2601 et seq., the Federal Hazardous Material Transportation
Act, 43 U.S.C. Sections 1801 et seq., the Federal Clean Alr Act, 42 U.8 C. Section 7401 gt seq., the Federal
Water Pollution Control Act, 33 U.5.C. Section 1251 et seq., the Rivers and Harbors Actof18%9,33U.S.C.
Sections 401 et seq., the Residential Lead-Based Paimt Hazard Reduction Act of 1992, 42 U.S.C, Scctions
48524, the New Jersey Environmental Cleanup Responsibility Act, as amended N ¥.8.A. 13:1K-6 gt seq., the
New Jersey Industrial Site Recovery Act, N.J.S.A. 13:1K-6 et seq., the Spill Compensation and Control Act,
as amended, N.J.S.A, 58:10-23.11, et seq., the New Jersey Tank Registration Act, N.J.8.A 58:10A-2] et
seq., the New Jersey Water Pollution Control Aet, as amended, N.J.S.A. 58:10A~1 et seq., and all rules and
regulations adopted and publications prorulgated thereto, or amy other so-called "Superfimd" or "Superlien”
laws, or any other Federal, state or local environmental law, ordinance, rule, or regulation, as any of the
foregoing have been, or are hereafter amended. :

"Event of Default' means any of the evants set forth in Section 30 of this Agreement.

"First Mortgage" and/or “Amended First Mortgage” end/or “Amended Mortgage” andfor
“Amended Mortgage and Security Agreement” means the amended first mortgage and security agreemsnt
given by the Owmer to the Agency to secize the payment of the First Mortgage Notes I and IT.

“First Mortgage Loan” means the first mortgage loan made to the Owner by the Ageney to finance
or refinance a portion of the cost of the development, construction, rehabilitation and/ar scquisition of the

Project, which is evidenced by the First Mortgage Notes I and II and secared by the Amended First
Mortgage.

“First Mortzage Note” and/or “First Mortgage Note I" and/or “ Amended First Mortgage Note

B =OB2SS FGz0007%
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I” means the interest bearing, nop-recourse promissory note, made by the Owner to the Agency, that

containg the promise of the Owner to pay the sum of Thirty Eight Million Three Hundred Sixty Five

Thousand Five Hundred Sixty Bight Dollars §3 8,365,568 as stated thersin at the times staied therein and that

ovidences the obligation of the Owner to repay the amounts set forth therein. Unless clearly steted to the
contrary, when used herein “First Mortgage Note™ shall mesn the First Mortgage Note T,

*First Mortgage Note II” means the interest bearing, non-recourse promissory note, made by the
Owner to the Agency, that comeins the promise of the Owner 1o pay the sum of Two Million Fifty
Thousand Dollers ($2,050,000) as stated therein at the times stated therein and that evidences the obligation
of the Owner to repay the amounts set forth thersin.

"First Mortgage Notes" means both the First Mortgage Note I and the First Mortgage Note 11,
collectively, :

"Hazardous Materijzls" shall mean and include those elements, materials, compounds, mixtures or
substances which are contained in any list of hazardous substances adopted by the United States
Environmental Protection Agency (the "EPA") or azy list of toxie pollutants desigrated by Congress, the
EPA, or the New Jersey Department of Environmental Protection ("NIDEP™), or which are defined as
hazardons, toxic, polkitant, infections, flammabie or radipactive by any of the Environmenta] Laws, and,
whether or not included in such lists, shail be deemed to mclude all products or substances containing
petroleum, usbestos, lead, and polychlorinated biphenyls,

“HUD” means the United States Departrent of Housing and Urban Development.

"TRS Regulations™ means the regulations promulgated of proposed by the United States Department
of the Treasury or the [nfernal Revenue Service pursnant to the Code, and to the extent applicable, pursuant
to the Internal Revenue Code of 1954, as both may be emended from time to time, including all rules,
rulings, policies, and official statements issued by the United States Department of the Treasury or the
Internal Revenue Service.

"Land" means the real property described in Schedule "A" attached hereto and made a part hereof.

"Loan Documents™ means and includes this Amended Agreement, the Amended and Restated First
Muortgage Note T, the First Mortgage Note I, the Amended Assignment of Leases, the UCC F, inancing
Statements, the Amended Morigage and Security Agreement, the Disbursement Agreement regarding the
Working Capitel Account, the Amended Assignment of Syndication Proceeds, if applicable, and the Tax
Certificate, :

"Law Incorme Tenants" means ocenpants of the Project who have income of 60 percent or less of
the area medien gross income, adjusted for family size, as determined vnder Section 142(d) of the Code.

“MIP* means the Mortgage Insurance Premium payable to HUD on an annual basis for the
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mortgage Insurance untder the Risk Sharing program administered by HUD. :

‘Note I Amortization Date” means the amortization date established in the First Mortgage Nots IL
"Permitted Encumbrances” means any

(i)  Utlity, access and other easements and rights of way, restrictions and exceptions that

do not, individually or in the aggregate, materially impair the utility or value of the Project or Land for the

purposes for which it is intended; ‘

(if)  Lienswhich are being contested in good faith and for which the Owner has pravided

secnrity sefisfactory to the Agency;

(i}  Liens subordinate to the First Mortgage Loan arising due to any monies loaned in
connection with the Project or other monies loaned to the Owner, provided such liens are disclosed to and
epproved by the Agency in writing; and

(iv)  Any other encumbrances approved by the Agency in writing.

"Project’ means the multifamily residential rental project constructed or otherwise financed with the
proceads of the First Mortgage Loan and alf other improverments to be consiructed or located on the [end.

"Qualified Bond Counsel” means an attorney or law firm aceeptable to the Agency with respectto
the issuance of bonds by States and their political subdivisions for the purpose of financing housing projests.

"Quabfied Project Period" means the period beginning on the first day on which 10 percent of the
residential units in the Project are occupied and ending on the latest of--

()  thedate whichis 15 years after the date on which 50 percent of the residential urits in
the Project are occupied,

i)  the 15t day on which no tax-exempt private activity bond issued with respect to the
Project is outstanding, or

(iii)  the date on which any assistance provided with respect to the Project umder Section
of the United States Housing Act of 1937 terminates. ) :

""Residential Rental Project” means a qualified residential rental project as defined in Seetion
142(d) of the Code,

"Resalution” means the General and Series Resolutions and/or supplemental Resolutions of the

Agency authorizing the sale and issvance of the Agency's Bonds, in comnection with the financing or
refinancing of the Project.
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“Security Agreement” means the Security Apreement dated May 26, 2004 by and between the
Agency and the Owner.

"Servicing Fees" means the servicing fees that are dug from the Owmer to the A goncy as set forth in
the First Mortgage Notes I and 11

"State" racans the State of New Jersey.

"Tax Certilicate” means the Tax Certificate for Borrowers of Tex-Exernpt Bond Proceeds, the form
of which is attached hereto as Schedule "B" if the Project is receiving Tax-Exempt Financing.

"Tax Credits” means low income housing tax credits that the Project may receive pursuart to the
Code,

"Tax-Exempt Financing" means financing received by the Owner from the proceeds of the tax-
exempt Bonds issued by the Agency, the interest on which is excludable from gross incorne far purposes of
Federa! or Stete income taxation.

"Trustee" méam the instittion named under the Resolution and designated to act as trustee
thereunder with respect 1o the Bonds, and its siccessors. '

"UCC-1 Financing Statements™ means the UCC-1 Financing Statements between the Owner and
Agency given by the Owner to the Agenicy as additional security for the repayment of the First Mortgage
Loan,

Section2.  Backpround and Purpose. The first sentence of the third paragraph is amended as follows:

The First Mortgage Loan is an "eligible loan" ay defined in the Ast, and is evidenced by the First
Mortgage Notes I and IT and is secired by the First Mortgage, which constitirtes a valid first lien on the
Project and Land.

The remainder of this Section shell rernain unchanged.

Section 3.  Residential Rental Property This Section shall remain unchanged. -

Section 4. Occupancy Restrictions Governing TenantTcome This Section shall remain unchanged.
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Section5,  Representations, Werranties and Covenants of the Owner This Section shall remain
unchanged.

Section 6.  Environments! Representations, Warraoties and Covenapty of the Owner This Section
ghall remain imchanged.

Section 7.  Reporting Regquirements This Section shall remain unchanged.

Section8.  Covenants to Run With the Land This Section shall remein unchanged.

Section9, Term This Section shall remain unchanped.
Section 10. Construction and Fonding

A Construction of Project

The fixst paragraph of Section 10 A is amended as follows:

The Owner covenents and agrees to comply with all the provisions of the Constriction Contract and
the Takeover Agreement The Owner and the Agency hereby scknowledge that in the event of any conflict
between the terms of the Construction Contract and the Tekeover Agreement, the terms of the Takeover
Apreement shall prevail. In the event of any confliet between the tenms of this Amended Agreement and the
Takeover Agreement, this Amended Agreement shall prevail.

The second, third and fourth paragraphs of Section 10 A shall remain unchanged.

B. Funding of Construction. The first paragraph of Sectian 10 B is amended as follows:

Upon and subject to the terras and conditions of this Amended Agreement, the Amended Mortgage
and the First Mortgage Notes, the Agency aprees to advance to the Owner in suecessive advances as
described herein the lesser of: (1) Forty Million Five Hundred Eighteen Thousand Five Hundred Sixty Eight
Dollars ($40,415,568), or (2) 90% of the cost of the Project as established by the Agency in accordance with
its normal procedures for auditing or otherwise verifying Project cost.

Tae second and third peragraphs of Section 1¢ B shall remain unchenged.

C.  Procedurss for Advances. Section 10 C shall remain unchanged.

D. Conditions Precedent to Advances. Section 10D shall rematn unchanged,

Section 11. Insurapce; Condemmnation The last sentence of the first paragraph is amended as follows:
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If the Agency shall not receive evidence satisfactory to it of the existence of effective insurance
coverage as required by the Agency, the Agency may (but shall not be tequired to) obtain such coverage, and
the Orwmer shall reimburse the Agency on demand for eny premiums paid for insurance procured by the
Ageney, apd until so reimborsed the amount of such premiums shall be added to the principal sum as defined
in the First Mortgage Note I and shall bear interest at the interest rate in the First Mortpage Note I.

The remnainder of this Section shall remain unchanged.

this Section is amended-as-follows:

Section 12.  Taxes, Payments in Lien of Taxes and Other Municipal Charges The last sentence of

Any such smn(s) so paid by the Agency shall bapayzble by the Owner on demand by the A.Eency and
unti] paid the amount of such sums shall be 2dded to the principal sum as defined in the First Mortgage Note
I and shall bear interest at the mterest rate i the First Mortgage Note L

Section 13. Liens and Encumbrances

The first paragraph of this Section is ameaded to state that the Chicago Title Insurance Comperry,
commitment dated December 12, 2003 end identified as tifle #2403-8002 1has been updated through March
29, 2007. '

The second parsgrapk of this Section is amended as follows:

The Agency may, &t its sole option, pay the mmount necessary to discharge eny lien or other
encurnbrance, and the Owner shall reimburse the Agency upon demand for any amounts so paid. Umil
reimbursement of the Agency of any emounts so paid, such amount shall be added to the principal sum as
defined in the First Mottgage Note I and shall bear interest at the interest mte in the First Mortgage Note L.

Seetion 14. Maintenance, Repair and Replacement

The first paragraph of this Section is amended as follows:

The Owner covenants and agrees to maintain the Project and the Land, including, but not lirnited to,
the dwelling units contained therein, any related facilities, the appurtenant equipment and grounds in good
repair and condition so as to provide decent, safe and sanitary housing eccommodations, In the event that
sny remedial wark, including but not limited to investigation, stie monitoring, contsinment, clean-up,
removal, restoration, remediation, or other remedial work of any kind or nature is required under any
applicable Environmental Laws at, on, about, under or within the Project or Land, the Owner agrees to
commence end diligently perfonm and complete such remedial wurk in compliance with all applicable
Environmental Taws, at its own expense. In the event the Owner shell fail to imely commence, perform and
complete such remedial work, pursuent to this Amended Agreement the Agency may, at its sole and absolute
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discretion, canss such remedial work to be performed and the Owner shall reimburse the Agency upon

demand for all costs incumed by the Agency in conpection with the performance, completion and monitoring

of such remedial work. Until reimbursement of the Agency of any costs 8o incurred, such amount shall be

added to the principal sum as defined in the First Mortgege Note ] and shall bear interest at the interest rate
in the First Mortgage Note 1.

The remainder of this Section shal] rernain unchanged.

Section 15. Advance Amortization Payments This Section shall remain unchanged.

Section 16, _ Reserve and Eserow Payments

This entire Section is replaced with the following;

On the date of the execution of this Amended Agreement, the Owner shatl deposit $645,000 with the
Agencyto fund the Working Capital Account as set forth in the Form 10 budget and draw schedule of event
date berowith. This Working Capital Account funding shall be in addition to the Werking Capital Account
deposit of 51,896,687 required in May, 2004. The Working Capital Account shall be used to pay operating
expenses, including debt service, unti! such time as the Project achieves Stabilized Qccupancy as defined in

* the Disbursernent Agrecment regarding the Working Capital Account dated May 26, 2004,

On the project completion date, as determined by the Agency pursuant to the Construction Contract
or the Takcover Agreement, the Agency will notify the Owner and the Owner will prompily pay to the
Agency the amounts due in paragraphs (a) through (f):

(a)  aninitial deposit equal to one-half (1/2) of the estimated anmual insurance payments ;
and

(b)  anamount equal to one-quarter {1/4} of the estimated anmual real property taxes or
payments in lien of taxes; S

(c) anamount equoal to one-quarter (1/4) of the first armual mortgege insurance premium
(“MIP”) payment pursuant to Seotion 3 of the Amended First Mortgage Note 1, which shall be beld by the

- Agency in the Pryject”s MIP Escrow account, and the full amount of the initial annual MIP payable by the

Agency to HUD under First Mortgage Note Iin advance for the first year of Project operations pursnant to
the HTUD regulations/rules for the Risk Sharing Program; and

()  an amount equal to one-guarter (1/4) of the first annnal MIP payment pursuant to
Section 3 of the First Mortgage Note IT, which shall be held by the Agency in the Project's MIP Escrow
account, and the full smount of the initial annual MIP payable by the Agency to HUD under First Mortgage
Note 11 in advance for the firat year of Project operations pursuant to the HUD regulations/rules for the Risk
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Sharing Program;

Commencing with the Project completion date as determined by the Agency pursuant to the
Construction Contract or the Takeover Apreement, and on the first day of each month thereafter, the Owner
will pay to the Agency, slong with the monthly Servicing Fee, principal and interest payments due under
First Mortgage Notes I and I, the following amommts set forth in (&) through (h):

(&)  one-twelfth (1/12) of the estimated anmual amounts necessary to pay fnsurance
premiums and one-twelfth {1/12) of the estimated annnal armounts necessary to pay taxes or payments in leu
of taxes;

{f)  one-twelfth (1/12) of the annus] Principal, interest and Servicing Fee due under the
First Mortgage Notes T and 10T

{g)  one-twelfth {1/12) of the amount as the Agency may determine pursnant 1o its
established management policyas areserve for repairs and replacements (the repair and replacement aceount
funding curently required is $400 per rehab unit per yeer ($32,800) plus $350 per Dew unit per year
($86 800). $32,800 + $86,800 = $119,600 / 12 = $9,966.67 per month); and

(h)  one-twelfth (1/12) of the armual MIP payments for the Amended First Mortgage Note
1 end the First Mortgage Note II Following the initial annual MIP payments, cach subsequent annual MIP
amount payeble to HUD shall be recalculated on the anniversary of the date of the first MIP payment end
shaf] be equal to the sum of the next 12 principal payments due under First Mortgage Note [ and First
Mortgage Note I, divided by 12, then multiplied by 0.0375. (the sum of the next upcoming 12 principal
payments divided by 12 times 0.0375).

If the Agency determines that the peyments specified herem are insufficient to insure prompt
payment of debt service, inxes, payments in lien aftaxes, insurmmce premiums, MIF payments, or to properly
fund painting, decorating, repair and replacement needs with Tespect to the Project, then the Agency may
Iequire increases in the required payments necessary to assure propet funding.

When the Firat Mortgage Loan is repaid in full, escrows, o the extent not needed for Project costs,
will be refunded to the Owner.

Section 17. Compliance Requirements This Section shall remafy unchanged.
Section 18.  Lease of Dwelling Units - Maximoam Rents This Section shall remain unchanged.
Section 19, Consideration for Lease This Scction shall rematn unchanged.

Section 20,  Tenant Security Depusit This Section shall remain unchenged.
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Section 21,  Aecount for Project Revenues Thiz Section shall remain tchanged.
Section 22.  Inepection of Premises This Section shall remain unchanged.
Bection 23,  Books and Records This Section shall rernain unchanged.
Section 24. Management Contract This Section shall remain unchanged.

Section 25.  Prohibited Actions This Section shell remain unchanged.

Séctiom 26.  Change of Owaier Stanig This Section shnall remain unchenged,
Section 27. Estoppel This Section shall remiain unchanged.

Section 28.  Financing Statements This Section shall remain unchanged.
Section 29.  Assignment This Section shall remain vnchanged.

Section 30. Defaulty This Section shall remain unchenged.

Section 31. Remedies Thic Section shall remain unchanged.

Section 32.  Awpticipatory Breach This Section shall remain unchanged.

Section 33. Expenses Due to Defanlt This Section shall remain unchanged.
Section 34. Amendwmenty; Notices; Waivers This Section shall remain pnchanged,
Section 35.  Severability This Section shall remain unchanged.

Section 36.  Personal Liability This Section shall remain unchanged.

SBection 37. Counterparts This Section shall remain unchanged.

Section 38. Disclaimer of Warrnnties, Liability, Indemnuificgtion This Section shall remsin
unchanged. i ‘

Section 39, Filing This Section shall emzin mchanged.

Section 40.  Governing Law This Section shall remein unchanged.
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Section 41.  Egual Opportunity and Non-Discrimination This Section shall remain unchanged.

Sectlon 42. Investment Funding apd Return op Investment This Section shall remain unchanged.
Section 43.  Applicability and Conflct of Terms and Conditions This Section shall remain unchanged.
Section 44. Miscellaneons This Section shall remain unchanged.

N WITNESS WHEREOF, this Agreement is duly executed by the Owner and Agency on the date
first set forth above and by signing below, the Owner acknowledges that it has received a true copy of this

Agreement, without charge,

WHITLOCK MILLS, L.P.
By:  HTA Whitlock, LLC, its General Partner

: By: f/\) )
Margaret A. Manley / . Wallace L. Scruggs, M g Member

STATE OF Maryland )

yss:
CITY/COUNTY OF M )

On ms@"tk day of e 2007, before me, a Notary Public in and for the juriadiction aforesaid,
personally appeared ‘Wallace L. Serugps, who acknowledged himself to be the Managing Momber of HTA
Whitlaek, LLC, the General Partner of WHITL.OCK MILLS, L.F., a limited partnership, and that he,
heing authorized to do so, executed the foregoing and annexed instrument on behalf of WHITLOCK
MILLS, L.P, one of the parties 1o the foregoing and annexed i msmzmenf, es its free act and deed for the uses
and purposes therein contained,

By:

IN WITNESS WHEREOF, [ hereunto s¢t my band and official seal.

Oamata 3 wammdm

Notary Public cm;:ﬁu B ér"*‘n%‘%‘éi&““ .
My commission expires: . / , SO0 My Gormmieskon Erales Jerumy 1, 2010
[Notarial Seal]

SIGNATURES CONTINUED ON FOLLOWING PAGE
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SIGNATURESCONTINUED FROM PRECEDING PAGE
NEW JERSEY HOUSING AND
MORTGAGE FINANCE AGENCY
By:
[sfistant Secretary L& efkowitz, Chief of Regulatory Affairs

'ATE OF NEW JERSEY, COUNTY OF MERCER 85

1CERTIFY that on this _[Ch day of June 2007, Darryl D. Applegate personally came before me,
Beverly Harding, a Notary Public of the State of New Jersey, and being duly sworn by me, he acknowledged
and made proof to my satisfaction, that he is the Assistart Sectstary of the New Jersey Housing and
Morigage Finance Agency, the Agency namedn this Ih sfnumnt., tlmi Leslie 8. Lefkowitz is the Chief
Regulatory Affeirs of the Agency, that the exg

Swom 1o end subscribed before me.on
the dgte above

) Be.verl_, Hﬂ:dlng - o/
My Cotnmission Expues on March 27, 2009

This Agreement has been reviewed and approved as to form.
Stuart Rabuer, Attarney General of the State of New Jersey

By:
M. Shea, Deputy cy General

END OF DOCUMENT
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Boved By - .
CHICAGQ TITLE INSURANCE COMPANY Schedule A --Description

COMMERCIAL COMMITMENT FOR TITLE INSURANGE

Your Raference: WHITLOCK MILLS-MUD/NBU ¥140700019 Commimem No; | 2007-00012 |

&, Theland referred to In thit CommBman is described s follows:

ALL THRT CERTAIN TRACT, FARCEL ARD LOT OF '.ULN'D LYIRG AND EEING SITUATE IN THE
CITY OF JEREEY CITY, CODNTY OF HUDSONR, STATE OF NEW# JERSEY, DEING MORE
' PARTICULARLY DESCRIRED A9 FOLLOWS:

BEGIRNING AT A POINT FORMED BY THE mmszc'ricn OF FORMER CENTERLINE OF
MARKING AVENUE, WITH THE NORTHEASTERLY OF LAFAYETTE ETREET) THENCE;

"1, SOUTA 31°09°09* BAST ALONG THE NORTHWESTERLY LINE OF LAFRYETTE BTEEET, A
DISTANCE OF 30.04 FEET TO A POINT; TRENCE;

2. EOUTH 61°51'0C™ WEST A DISTAKCB OF 30.04 FEET, TO A FOINT IN THE rom
CENTERLINE OF LAFAYETTE STREET (VACATED); THENCES

3, BOUTH 31°09°00" BAST, ALONG THE FORMER CERTERLINE OF LAFAYETTE STREET A
DISTANCE OF 100,14 FEET, TO A POINT; THENCE)

4. SOUTH 61°51°00" WESY, A DISTANCE OF 30.04 FEET, 7O A POINT IN THRE FORMER
SOUTHWESTERLY LINE OF LAFAYETTE STREET; THENCE;

5. NORTH 31°09'00" WEST, ALONG THE FORMER SOUTHWEETERLY LINE OF LAFAYETTE
© STREET & PISTANCE OF 120.16 FEET, TO A POINT; THENCE;

' §. SOUTH 61*51'00" WEST, A DISTANCE OF 164.85 FEET, ALONG THE FORMER
BOUTHEASTERLY LINE OF MARNING AVEWUE; THENCE;

7. NORTH 30°531'45" WEST A DISTANCE OF 10.02 FEET, TO A POINT IN THE FORMER
CENTERLINE OF MANNING AVENUE; THENCE);

g. NORTH §1°51700* EAST ALONG THE FORMBR CENTERLINE OF MANNING AVENUE, A
DISTANCE OF 13.30 FEET, 70 A POINT; THENCE! '

9. NORTH 30°531°45" WEET A DIETRANCE QF 196.84 FEET, TO A POINT OF CURVE)
THENCE;

10, IN A GENERAL NORTHERLY DIRECTION, CURVING TO THE RIGHT OW A RRLIUE OF
409.05 FEET, AN ARC DISTANCE OF &6.27 ¥EET TO A POINT OF COMPOURE CURVE)
THERCE

il. IN A GENERAL NORTHEWLY DIRECTION, CURVING TQ THE RIGHT ON A RADIUZ OF
16B.42 FEET, AN ARC DISTHNCE OF 1D9.BO FEET TU A POINT; THENCE

12. NORTH 62°57740* WEST, 73.25 FEET TQ A POINT; THENCE

{continued en Rext Page)
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Sawed By .

CHICAGO TITLE INSURANCE COMPANY . dchedule A - Description fonta)

COMMERCIAL COMMITMENT FOR TITLE INSURANGCE

13. SOUTH 58°04° 00T WEST,

14.. NORTH 31¢0§‘00" WEST,

Your Refersnce: WHITLOCK MILLS-HUD/NBU 4140700019 Commbtment No: 2007-80012

32.05 FEET TO A POINT; THENCE

125.03 FEET TO A POINT IN THE SOUTHEASTERLY LINE OF

" M.B. CONRAIL C.R.R. CO. OF R.J., LAFATETIE BRANCH MAIN STEM; THENCE

15. RORTH 59%02° 00" ERST,

17. RORTH 6£7%17'16" EpST,
18, NORTH 70*902'0Q" EAST,
19. HORTH 75%02° 00" EAST,
20, NCRTH 76°02700" EAST,

21. RORTH 80°17°00" ERET,

22. FORTH B2°47'00" EAST,

23. EQUTH BE°43° 00" EAST,

ALONG SIME, 1£.'73 FEET TO A POINT; THENCE

ALONG SAME, 98.47 FEET T9 A POINT; THENCE
ALCONG SRME, 56.31 FEET TD A POINT; THENCE
RLONG SAME, 28.69 FEET TO A FOINT; THENTE
ALGNG SAME, 48.85 FEET TO A POINT; THENCE
ALONG BAME, 48.52 FEET TO A POINT; THENCE.
ALONG SAME, 37,15 FEET TO A POINT; THENCE

ALONG THE SOUTHWESTERLY LINR OF M.8. CONRAIL C.R.R.

CO. OF N.J., LAFAYETTE BRANCH MAIN STEM, B6.44 FEET TO A POINT; THENCE

24 . SOUTH 80°56'00" ERST,
25. SOUTH 75<43700" EAST,

'26. SOUTH 70°08°00" EAST,

27. SOUTH 14°29¢00" WEST,

28. 50UTH 28°03’'00" EAST,
STREET; THERCE

23. EQUTH &1°51°'DO* WEST,

ALORG SAME, 67.59 FEET TQ A FOINT; THENCE
ALONG SAME, 57.€3 FEET TO A POINT: THENCE
ALONG SAMER, 1459.8C FEET TO A POINT: THENCH
75.67 FEET TO A POINT; THENCE

111.44% FEET TO A FOINT IN THE TERMINUS OF MAFPLE

ALONG THE TERMINUS OF MAPLE ETREET (60 FEET WIDE]

ARD ALUNG THE FORMER CENTERLINE OF MANNING AVENUE, NOW BETNG THE
NORTHWEETERLY LINE OF THE (FORMERLY VACATED) SOUTHERLY HALF OF MANNIRG AVENUE
{30 FEET WIDE] A DISTANCE OF 18Z2.47 FEET TO A POINT; THENCE

30. RORTH 28709° 00" WEET,
31l. SOUTH 61*51°0D0° WEST,

32, NORTH 30%22°20" WEST,

33, s500TH 5%°37°40" WEST,

WRRPE 128 MAT

69.88 FEET TO A POINT; TEENCE
45.75 FEET TO A POINT; THENCE
17.72 FEET TO A POINT; THENCE
74,60 FEET TC A POINT; THENCE -

BRZI38255 PEzOoOO0P1
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e By - . .
CHICAGD TITLE INSURANCE GOMPANY ' ~wthedule A - Description wanta)

COMMERGIAL COMMITMENT FOR TITLE INSURANCE

Yeur Refersnce: ¥EITLOCK MILLS-HUD/NEU #14070001% Commhmant No! 2007-80012

34, WORTH 30°32°20" WEST, 130.57 FEET TO & POINT; THENCE
35, NORTH 59°37740" EAET, 46.00 FEET TO A FOINT; THENCE
36. NORTH 30°22°320" WEST, $%0.52 FEET TO A PDDI';I'; THENCE

a7, NWCRTH 59%37740' EAST, 74.32 FEET TO A POINT) THERCE

38, SOUTH 30%32°20" BAST, 240.E3 FEET TO THE END OF THE ABOVE 30TH COURESE
AROVE GIVEN; THENCE

29. SOUTH 28403700" EAST, ALOWG SAID 30TH COURSE 69,88 FEETY TO A POINTIN THE

FORMER - CENTERLINE OF MANNING AVENUE, NOW BEING THE NORTHWRATERLY LINE OF THE

(FORMERLY VACATED) SOUTHERLY FALY OF MANKING AVENWUE, THENCE

0. BOUTH 61°51700% WEST, ALONG SAME, 276.06 FEET TO THE FLACE OF BEGINNINU.

CHE PARCEL OF LAND AND FREMISES WITHIN THS ABOVE DEBCRIBED COURSES 26 TRROUGH
13 INCLOEIVE I8 KNGWN AE LOT 17, ELOCK 2057 AND I8 NOT INCLUDED IR THE ARCVE

DESCRIBED LANDB.

BETNG SUBJECT TO A NONEXCLUSIVE INGRESS AND EGRESS EASEMENT BEIRG DESCRIBED
RS FOLLOWE: :

BEGINNING AT THE INTEWSECTICOR OF THE CENTER LINE OF LAFAYETTE STREET (60 FEET
WIDE} WITH THE SOUTHEASTERLY LINE OF FORMER MARNING AVERUE (€0 FEET WIDE)
[VACATED 7/19/1955); TBERCE ' :

1. NORTH 31°09'00" WEST, ALONG THE CEWTER LIEE OF LAFAYEITE STREET, 74.08
FEET TO A POINT: THERCE .

2. RORTH 61°51F(0* EAST, 209.12 FEET; THERCE

3. NOETH 30°22°20% WEST, 41.50 FEET TO A POINT IR THR LINE OF TAK LOT 17,
BLOCK Z057; THENCE ’ '

4. WORTH 59*37°40% BAST, ALORG SAME, 54.50 PEET TOU A PCINT; THENRCE
5. SOUTH 30°3232'20% EAST, 45,70 FEET TO A FOIRT; THENCE
6, NORTH 61°51'00" EAST, 40,00 FEET TQ A POINT; THENCE

7. SOUTH 2B°09°00*® EAST, A1.32 FEET TO A POINT IN THE FORMER CENTER LINE OF
- MANNING AVERUE (VACATED 7/18/19588); THENCE

B, SOUTH 61°51°'00* I@EST, ALONG SAME, 95.00 FEET TO A POINT; THENCE

4. NORTH 28405°0p* WEST, 16,00 FEET TO A PonyT; Himif' 8255 FG=00092
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ooed B ,
CHICAGD TITLE INSURANCE COMPANY ) ~schedula A - Description o=

'COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Referance; FHITLOCK MILLS-HUD/FBU B140750019 commnm-_-nuuc 2007-080013

20. EOUTH §1%51'G0~ WEST, 158.37 FEET IO & DOINT OF CURYE) THERCE

11. IR A GENERAL FCUTHEASTERLY DIRECTION, CURVING TO THE LEFT OM A RADIUS OF
18.00 FEET., RN ARC DISTANCE OF 29.22 FEET TO A POINT IN THE EXTENDED
NORTHERSTERLY LINE OF LAFATETTE STEEET; TEENCE

12 ©p9:OQ"EAST, ALONG SAMB, 30,04 FEET TO A POINT IN THE FCRMER

SOIFTH. 31°05* QQMEAST, ALONG SRME, ~0. 20 o oo

SOUTHEASTERLY LINE OF VACATED MANNING AVERUE|

13, SOUTH 61%51°00" WEET,, ALCNO SRME, 30.04 FEET TO THE FLACE OF BPGINNING .

THE FOREGOIRG DESCRIPTION EEDNG IN ACCURDANCE WITE R SURVEY PREPARED BY
VOLLMER ASSOCIATEE, LLP, OATED JURE 13, 2003 REVISED ™ MAY 18, 2004. ‘

BEING ALSO ENCWN RS [REPORTED FOR INPORMATIONAL PURFOSES CRLY) ;

LOT 28, BLOCK 2057, ON THE OFFICIAL TAX MAP OF THE CITI OF JERSEY CITY,
COUNTY OF HUDSON, STATE OF NEW JEREET .
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Maaual Whitlock Mills, HMFA #1388
FIRST MORTGAGE
($38,365,568)

Secdon 1. PARTIES

This Morigage (the "First Mortgage™), is made thig 26* day of May, 2004 by WHITLOCK
MILLS, L.P., (the "Borrower") a limited pertnership organized and existing under the lawsof the State of
Maryland, duly suthorized to transact business in the State of New J ersey, and a quatified housing sponsor

within the meaning of the New J ersey Housing and Mortgage Finance ApencyTaw of 1983, as amended

NLS.A. 050 18K-1 et seq., (the "Act™), having ils principal office at 6851 Oak Hall Lane, Suite 100,
Columbia, MD 21045 and given to the NEW JERSEY HOUSING AND MORTGAGE FINANCE
AGENCY, (the “Lender"), & body corporate and politic and an instrumentality exercising public and
essential povermmental functions of the State of New Jersey, created pursuant to the Act, having its
principal office at 637 South Clinton Avenue, P.O. Box 18550, Trenton, New Jersey 08650-2085,

Section2.  DEFINITIONS

Capitalized terms used but not defined herein shal] have the meanings ascribed to such tems in the
Financing, Deod Restriction and Regulatory Agreement (the "Regulatory Agreement") executed between.
the Borrower and Lender of even date herewith.

Seetion 3. BACKGROUND AND PURPOSE

The Borrower will construct and/or rehabilitate and shall own, maintain, and operate the Project
and the Land. The Project consists of 330 units of housing in Jersey City, Hudson County, New Jersey. To
obtain financing for the Project, the Barrower has applied to the Lender for a First Mortgage Loan pursuant
to the provisions of the Acl. The Project and the Land constitute a "housing project as defined in the Act.

In connection with its application for the First Mortgage Loan, the Barrower hag fumished to the
Lender Project information, including the description of the Land on which the Project is te be situated,
plana and specifications for the construction and/or rehabilitation of the Project, the tenant population
which is to be housed in the Project, the mmnber of units of each type to be included therein, the estimated
cost of providing the Project, information as to the projected income and expenses of the Project once
completed and placed in operation and arrngements for the payments in lien of taxes with respect to the
Project, In epproving the application and as 2 basis for providing the First Morigage Loan, the Lender has
relied upon all of the foregoing Project information,

The First Mortgage Loan is evidenced by the First Mortgage Note and is secured by this First
Morigage, which constitutes a valid first lien on the Project and Land, The Lender intends to make the
First Mortgage Loan from funds obtained or to be obtained through the issuance of Bonds, To secure
payment of the Bonds, if issued, the Lender will pledge payments doe from the Borrower from its
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repayment of the First Mortgage Loan, when mads, As a condition of the Lender's approval of the
Borrower's application for the First Mortgage Loan, the Borrower and the Lender have entered imto the
Loan Documents. '

Section4.  FIRST LIEN

This First Mortgage shall be a valid first mortgage lisn on the Project and the Land. The Borrower
covenants gnd agrees 10 maintain its right, title and interest in the Project and the Land and all iterns
enumerated in Section 7 herein free from all liens, security interests, and other encumbrances, except for
those liens and encumbrances set forth in Section 13 of the Regulatory Agreement. This First Mortgage
shall be subordinate, however, to the provisions of eny extended low-income housing covenant for low-
income housing tax credits or similar agreement which may be required by the Lender.

Section5. COYENANT TO PAY FIRST MORTGAGE NOTE

“TheBarrower-herehy promises topay the First Morigage Loan, in the principal emouant of
538,365,568 as such amount may be adjusted pursuant to the First Martgage Note (the "Principal
Sum”), plus interest and the Servicing Fee in accordance with the provisions of the First Mortgage
Note.

Section 6. ADDITIONAL PAYMENTS BY BORROWER

The Borrower shall make all such additional payments as set forth and detailed in the
Regulatory Apreement, including, but not limited to, insurance, taxes or payments in leu of taxes, the
Servicing Fee, escrows and reserves.

Section 7. GRANTING CLAUSES

In order to secure 1o the Lender, the punctual payment by the Borrower of the Principal Sum,
plus inferest, the Servicing Fee and all sums due or to become due under the provislons of the Loan
Documents and the payment and performance of all obligations of the Borrower under the Loan
Documents, the Borrower hereby mortgages, pledges, assigns and grants to the Lender 2 security
interest in the items listed below. The Borrower acknowledges that the Lender's security interest in the
following items is perfected upon execution of this First Mortgage,

1. all of the Borowez's right, title and interest in the Project and in the Land, including,
without limitation, all improvements existing or hereafter erccted thereon, the lsgal description of the
Land being set forth in the attached Scheduls "A"; :

2. all the Borrower's right, title and interest in and to the beds of streets, roads and avenues
open or preposed, adiacent or appurteniant to the Project and the Land and any easements, rights of
way, licenses and other rights in favor of the Project and/or the Land over other premises; :

EN any award mads in the nature of compensation for condemnation or appropriation with
respect to the Project and/or the Lend by any governmenial body, including awards or damages with
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HUD Mortgagee No.: 30186-0999-7
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respect or matters other than a direct taking whick nanetheless affect the Project and/or the Land. The
Boerrower hereby assigns any such awards ar damages to the Lender, and in addition, for itself and its
successors and assigns, appoints the Lender and any subsequent holder of the First Mortgage Note and this
First Mortgage its Attorney-in-Fact, and Cmpowers such Attormey at its option, on behalf of the Borrower,
to adjust or compromise any such claims, to collect any proceeds and to execute in the Borrower's name
any documents necessary to affect such collection. The Lender is ¢mpowered to endorse any checks
representing these proceeds, and after deducting any expenses incurred ir: the collection, to apply the net
proceeds as a credit upon any portion o f the First Mortgage Loan after payment of any Servieing Fees and
interest due and payahle as provided in the First Mortgage Note and Reguletory Agrcement;

4, all fixtures or other tangible personal property now ar hereaficr situated on the Project
and/or the Land or instalted or placed in the buildings located thereon inchuding, without limitation, gtoves, |
reftigerators and other appliances;

5, all federal and state subsidy peyments to which the Bommower is or will e entitled with
respect to the Project and/or the Land;

6. all rent payable by tenants with respect to any part of the Project and/or the Iand, such rents
being assigned to the Lender as set forth in Section 8 below and in the Assignment of Leases to be
executed simnltaneously with but recorded separately from this First Mortgage, and any other revenues
from the Project and/or the Land, including fees derived from laundry, parking, licenses and other facilities
of interests;

7. all amounts payahle ta or recoverable by the Borrower under the terms of the contract far
the construction end/or rehabilitation of the Project and any surety bond or other security issued in
connection therewith; ‘

8. all rights under and amounts recovered under warranties as 1o quality or performance of any
melerizl, part, sub-assembly, appliance or other component part of the Project;

9 all reserves and escrows created pursuant to the terms of the Loan Docurrients;
10, all proceeds of casualty or other insurance on the Project or any part thereof:

1. emyreal estate tax or payment in lieu of tax rebates or refunds which the Bomower js entitled
to receive;

12, any amounts in the Project accounts described in the Regulatory Agreement and any other
Project funds.

13, all syndication proceeds paid or payable to the Bomrawer, such amount being $8,872,125.

BK=:11555S PGeEOO31S



HUD Moartgagee No.: 30186-0999-7
Project No.: 011-58015
Pege 4

This First Mortgage shall be effective as a fixture filing pursuant to N.J.S.A. 12 A 9-502¢, shall
cover all collateral set forth in this Section 7 and in Scheduls B attached hereto tn which a security interest
may be petfected by such fixture filing, and shal! remain as a perfected first security interest thersin until
the First Mortgage is released or satisfied of record or its effectiveness otherwise terminates, as set forth in
MN.IS.A. 12 A19-515h,

Section 8. ASSIGNMENT OF LEASES AND RENTS

The Borrower assigns, transfers and sets over urtto the Lender, ali of the Borrower's right, title and
intersst in, to and under all leases and rents between the Borrower and any preserit or prospective tenant or

sublesseaswell a5 all Federal and stats subsidy payments to which the Borrower is or will be entitled with
respect to the Project and/er the Land. As long a5 no Event of Defanlt exists under the Losn Documents,
the Borrower may collect the rents under the leases or from the rental of the Project and/or the Land. The
Lender may exercise its rights under this assignment upon the oceurrence of an Event of Default under the
Loan Documents, ’

Upon the payment of the Principal Sum, plus interest mmd the Servicing Fee, this assignment shall
become and be void and of no effect, but a notarized affidavit of any officer or aliomey of the Lender
declaring that any part of Principal Sum remains nopaid shall be sufficient evidence of the validity,
effectiveness and continuing force of this assignment as to any person liable under the aforesaid leases or
rentals. A demand on the tenants or sublessees by the Lender for the payment of rent shall be sufficient
warrant to said tenant to mnke future payment of rent w the Lender without the necessity for further
consent by the Borrower,

Neither this assignment nor any act done or ommitted by the Lender pursnant to the powers and rights
granted 1o it by this assignment shall be deemed to be a wajver by the Lender of its nights and remedies
under the Loan Documents and this assignment is made and accepted without prejudice to any of the rights
and remedies possessed by the Lender under the terms of the Loan Documents, The right of the Lender to
collect the Principal Sum plus interest and the Servicing Fee and/or to enforce anmy other rights and
remedies of the Lender under the Loan Documents may be exercised ofther simultaneously with, or
subsequent to any action taken by the Lender under this assignment and notwithstanding whether or not
any action is taken by the Lender under this assignment.

Notwithstanding any of the terms and conditions of the assignment, the Lender shall not have any
obligation to any tenant ot sublessee unti] the Lender mekes a dernand on the tepant or sublessec and upon
such demand, the Lender shall have the riphts of the Bomrower under the subject lease,

Section 9. INCORPORATION OF REGULATORY AGREEMENT; CONFLICT

All provisions of the Regnlatory Agreement are bereby incarporated by reference into this First
Mortgage and made a part hereof. The Borrawer hereby agrees, acknowledges, and understands that the
terms and conditions of this First Mortgege include all terms and conditjons of the Regulatory Agreement
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and that it is to look to both documents in connection with all Tights, duties, obligations, liabilities,
waranties, representations, covenants and other terrns as if both were a single document. Reference to any
spegific provision ta be found in the Regulatory Agreement is not intended or to be constroed as excluding
any other provisions not specifically referenced, The Borrawer hereby acknowladges that it has received a
true copy of the fully exccuted Regulatory Agreement. Further, should any of the provisions of this First

Mortgage conflict with any provisions of the Regulatory Agreement, the Regulatory Agreement shall
goverT,

Section 10. DEFAULTS; REMEDIES

Fhe-events of default-under-thiz Fitst Motigage and the remedies of the Lender shall be =
specifically set forth in the Regulatory Agreement.

Section 11, SEVERABILITY

‘The inmvalidity of any part or provision hereef shall not affect the validity, legality or enforceability
of the remaining portions hereof, and to this end the provisions of this First Mortgage shall be severable,

Section 12. BUCCESSORS AND ASSIGNS

The Borrower hereby consents to any assignment of this First Mortgage by the Lender, No
assignment or delegation of this First Mortgage by the Borrower is permmitted unless approved in writing by
the Lender. If assigned, all rights, duties, obligations and interest arising under this First Mortgage shall
bind and inure to the benefit of the parties hereto and their respective heirs, personal Tepresentatives,
suceessors and permitted assigns.

Section 13. PERSQNAL LIABILITY

Notwithstanding any other provision contained in this First Mertgage or the other Loan Documents,
the Lender agrees, on behalf of itself and any future holder of the First Mortgage Note, that the liability of
the Borrower, any general or limited partner, member or shareholder ofthe Borrower and their Tespective
heirs, representatives, successors and assigns, for the payment of its obligations under the Loan
Documents, including, without limitatien, the payment of principal and interest due and other charges due
hereunder and thereunder, shall be limited to the collateral pledged under this First Martgage and the other
Loan Documents, and that the Lender shall have no right to seek 2 personal judginent against the Borrower,
any general or limited partner, member or shareholder of the Borrower, or their Tespective heirs,
Tepresentatives, successors and assigns, individually, except (o the extent necessary to subject the collateral
pledged under this First Mortgage and the other Loan Documents to the satisfaction of the mortgape debt;
provided, however, that the Lender shall retzin the right ta exercise any and all remedies granted to it under

" this Firat Mortgage and the other Loan Documents, including withowl Yimitation the right to sue for
injunctive or other equitable relief. The foregoing limitation of liability shall nat apply to any party to the
extent such party has committed fraudulent, criminal or unlawful acts and shall not apply to such amounts
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that may be due to the Lender prrsuant to Sections 11, 12, 13, 14, 15(c) through (¢), 33 and 42 of the
Regulatory Agreement.

Section 14. COUNTERPARTS

This First Mortgage may be executed in multiple counterparts, all of which shall constitute one and
the same instrument, and each of which shall be deemed to be an original.

Section 15. MORTGAGE TERM: DISCHARGE OF LIEN OF MORTGAGE
Thc tcn'n of this F]rst Mortgage shall run through the es*:mated matunty date of July 1, 2046, as set

First M . Hpo pay 0 S . pil ES Enﬂu]ebm‘lmng
Fee due a.m:l perfon'nance by 'r.he Bnrrowc:r of all of its obll gztlons um:lcr this F'u-st Mnrtgage and the First
Mortgage Note, this First Mortgage and the Jien created heroby, and all covenants, agreements and other
obligations of the Borrower hereunder, shall cease, terminate and become void and be discharged and
satisfied. In such event, the Lender shall, at the expense of the Borrower, execute any and all instruments
reasomably required to cvidence the salisfaction, canceliation and discharge of this First Morigage. The
repayment of the Principal Sum plus interest and Servicing Fee and the discharge of the Jien of this First
Mortgage, shall not affeet the Borrower's obligations that continue under the terms of the Regulatory
Agreement, the Borrower acknowledging that the continuing effectiveniess of the Regulatory Agreement
and the Borrower's obligations thereunder shall be datmmned by its own terms subsequent to the dischargs
of this First Mortgage,

IN WITNESS WHEREGF, this First Mortgage is duly excouted by the Borrower om the

date set forth in Section 1 and by signing below, the Borrower acknowledges that it has received a true
copy.of this First Mortgage, without charge.

WHITLOCK MILLS, L.P.
/ By:  HTA Whitlock, LLC, its General Partner

By: (_,u,J,MN Z3.

Margm'-etA Manley Wallace L. Scruggs, Mnnag1 ermber

BK21155%5 PGEODZI1EB
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STATE OF NEW JERSEY, COUNTY OF MERCER

BE IT REMEMBERED, that on this 26" day of May, 2004 before me, the Subseriber, an officer
duly authorized pursuant to N.J.5.A. 46:14-6 to take zcknowledgements for use in the State of New Jersey,
personally appeared Wallace L. Scruggs, Limited Partner of Whitlock Mills, L.P., wha [ am satisfied is the
person who exccuted the within Instrument, and I having first made known to him the contents thereof, he
did thereupon acknowledge that the said Instrument signed, sealed and delivered by him as such President,
is the voluntary act and deed of said corparation, made by virtug of a resolution of its Board, for the uses
and purposes therein expressed,

Swom and subscribed before me:

My Commission Expires March 27, 2009
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Schedule B

FIXTURE FILING— DESCRIFTION OF COLLATERAL:

All personal property of the Debtor now or hereafter used in the operation of or for the benefit of, or
located upox or attached to the real property described herein, including but not limited fo 21l fixtures,
equipment, machinery and elevators; al} gas and clectric appliances, engines, motors, all boilers, radiators,
heaters, and fumaces; all clectronic, slectrical, lighting, heating, ventilating and air conditioning systerns;
all stoves, ranges and cooking equipment; all tubs, basins, sinks, pipes, water heaters, faucets and plumbing
Tixtures; all refrigerators, washing machines, laundry tubs and dryers; all awnings, screens, shades, venetian

]

blinds, cam . or-lobby-a urniture, fi BS; A S buttding
rnaterials and plantings; all contract rights to receive capital contnbutions under the commitment from
Bosion Capital and the Amended and Restated Agreement of Limited Partnership admitting Boston
Capital to the Debtor entity; all project deposit accounts: all 2ccounts, documents, commercial paper,
chaltels, negotiable instruments, general inlangibles, rents, leases, goods, inventory and including any
fittings, attachments, accessories, component parts, replacements or replacement parts, additians,
aceretions and/or substitutions of or to imy of the abovelisted types or items of collateral. The proceeds of
the collatera! are also covered. :
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tssusd By: ’
CHICAGO TITLE INSURANCE COMPANY Schedula A - Description

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Refarence: PIMIENTA/WHITLOCE /NED #140300551 Commitmant No: 3403-mog21

4. The land refarred to in this Commismen iz descHbed as followa:

ALL THAT CERTAIN TRACT, PARCEL AND LOT OF LAND LYING AND BEING EITUATE IR THE
CITY OF JEREEY CITY, COUNTY OF HUDSON, ETATE OF NEW JERSEY, BEING MORE
PARTXICULARLY DESCRIBED AS FOLLOWS:

BEGTHNING AT A POINT FOWMED BY THE INTEREECTION OF PORMER CENTERLINE OF
MANNING RVENUH, WITH THRE FURTHRASTERLY OF LAFAYETTE STREET; THENUE;

1. SOUTH 31505700 ERST ALING THE NORTHWESTEALY LINE OF LAPAYETTE STREET, A
DIETANCE OF 30.04 FEET TO A FOINT; THENCE;

2. SOUTH 61°51/C0" WEST A DISTANCE OF 30.D4 FEET, T0 A POUINT IN THE FORMER
CENTERLINE OF LAFRYETTE STREET (VACATED): THENCE;

3. SOGTH 3170900 ERET, ALONG THE PORMER CENTERLINE OF LAFAYETTE ETREDT A
DISTANCE OF 100.1s I'EET, TO A PQINT; THENCE;

4. BOUTH 61°51°p0* WEST, A DISTANCE OF 30.04 PRET, TO A POINT IN THE PORMER
SOUTHWESTERLY LINE OF LAFAYRTTE STREET; THENCE;

5. NORTH 31°0%'00* WESY, ALONG THE FORMER SOUTHWESTERLY LINE OF LAFAYETTE
BTREET A DISTANCE OF 120.16 FEET, TC A POINT; THERCE;

&. BOUTH §1°51/00° WEET, A DISTANCE OF 164.85 FEET, ALONG THE FORMER
SOUTHEASTERLY LINE OF MANNING AVENUE; THENCE;

7. NORTH 310°51'43¥ WEST A DISYANCE OF 10.02 FEET, TO A FOIFT IN THE FURMER
CENTERLINE OF l_dnm‘mc AVENUE) THENCE;

8. NORTH 61°51’00% EBRST ALONG THE FORMER CENTERLINE OF MANNIMG AVENUR, A
DIBTANCE OF 13}.30 FEET, TO A POINT; THENCE;

3. NORTH J0*53’45" WEST A DISTANCE OF 196.84 FEET, TO A POINT OF CURVE;
THENCE;

10. IF A CENERAL NORTHEARLY DIRECTION, CURVING TO THE RIGHT Of A RADIUS OF
405.05 FEET. AN ARC DISTANCE OF 66.37 FEET TO A POINT OF CCMPOUND CURVE;

THENCE

11. ¥ A GENERAL NORTHERLY DIRECTION, CURVING TO THE RIGHT ON A RADIUZ DP
168,42 FEET. AN RRC DISTANCE OF 109.80 FEET TO A POINT; THEKCE

12, NORTH £I°57'40" WEST, 73.25 FEET TO R POINT; THENGCE
[Continued on Rext Page)

Bage AZ - 1
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fsumd gy . )
CHICAGO TITLE INSURANCE COMPANY Scheduie A - Description ety i

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Reference: EIMIENTA/WHITLOCK,/SBU #1403 00551 Commitment No: 2403-B0D21

13. HOUTH 58%04/00" WEST, 32.05 FEET TOQ A POINT; THEWCE

14, NORTH 31°059'00* WEST, 135.02 FEET TO A POINT IN THE ECUTHEASTERLY LINE OF
M.5. CORKAIL C.R.R. CO. OF N.J,, LAFAYETTS BRANCH MAIN STEM; THENCE

15. NORTH $9°02’'00% EAST, ALONG ERME, 16.73 FEET TO A PCINT; THENCE

16, RURTH €3°02°00 EART, ALOWG GAME, B3.20 FEET TQ A FOINT; THENTE

17, NORTR €7°17716" EAST, amu?sm_ sa,‘u“?zm' T A I;-Q_IM': THENCE
18, NORTH 70°D2‘0D" ERAT, nmnc SRME, 58,31 FEET TO A POINT; THUENCE
19. NORTH 75%02700* EAST, ALUNG SAME, 28.69 FEET TO A FOINI; THENCE
20. NORTE 76%02°'Q0* EAST, ALONG SAME, 48.85 FEET T0 A POINT; THENCE
21. HORTH BOY17'00% EAST, ALAONG £RME, 48.52 FEET TO A POINT| THENCE
22. RORTH 82°47°00™ RRET, ALONG SAME, 17.15 FEET TO A POIRT; THENCE

23, EQUTH 86743'00" RAST, ALONG THE SCOUTHABSTERLY LINE OF M.S. CONRAIL C.K.R.
tO. dF K.J., LAFAYEITE BRANCH MATH STEM, B5.44 FHET TO A POINT; THENCE

24, BOUTK BU58°00* EAST, ALONG SAME, 67.53 PEBT TO A POINT; THENCE

25. SOUTH 75°43/00" EAST, ALONG EAME, 57.461 FEET T0 A POINT; THENCE

25, SOUTH 70°08'00" ERST, ALOKG SAME, 249.H) FEET TO B POYNT; THENCE
27. SOUTH 14%23'00" WEST, 75.67 FEET TO A FOINT; THEWCE

48. SOUTH 28"03°'00" BAST, 111.44 FEET TO A POINT IN THE TERMINUY OF MATLE
STHREET! THENCE

: 29. BOUTH €1°51°00" WBST, RALONG THE TERMINUE OF MAFLE STREET (60 FBET WIDE)
AFD RLONG THE FORMER CENTERLINE OF MANNING AVENUE, ROW BEING THE
NORTHWESTERLY LINE OF THE {FORMERLY VACATED) SOUTHEELY HALY OF MANNING AVERUE
(30 FEET WIDE) A DISTANCE OF 182.47 FEET TO A POIRT; THENCE
30. NORTH 2B90%° 00" WEET, 63.8F FRET TO A POINT; THENWCR
J1. 50UTH £1°51'09' WEST, 45.75 FEET TQ A POINT; THENCE
32. NORTH 30°22'20% HEST, 17.72 FEET 7D A POINT: THENCE

33. SOUTH 59°37740" WEST, 74.60 FEET TO A POINT; THENCE

Page A2 - 2
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fssued By :
CHICAGO TITLE INSURANGCE COMPANY Schedule A - Description tuam':‘

COMMERGIAL COMMITMENT FOR TITLE INSURANCE

Your Reforence: PINIENTA/WRITLOCK/HED K140300551 Commitmpnt No; 2403-80021

34. NORTH 30*22720% WEST, 110,57 FEET TO A POINT; THERCE
35, NORTH 59°37/40" BAST, 46.0C FEET 70 A POIRT; THENCE
36, NORTH 30%22'20" WEST, 90.52 FEET TO A POINT; THENCE

37. NORTH 53°37/40v EAST, 74.32 FEET TO A POINT; THERCE

3% SOUTH 313220+ BAST, 140 58 FEET.T0 THE END OF THE RAOVE 30TH.COORSE _ —

REGVE GIVEN, THENCE

35. BOUTH 2870900" BAST, ALONG ERID I0TH COURSE 69.38 WEET T0 A BOTMTIN THE
FONMER CENTERLINE OF MANNING AVERUE, NOW PETHG TNF NORTHWESTERLY LINE OF THE
(PORMERLY VACATED) SOUTHERLY HALF OF MANNING AVENUE; THENCE -

40. SOUTA §1°31'00" WEST, ALONG BAME, 276.06 FEET TO TH PLACE OF HEGTNNING.

THE PARCEL OF LAND MWD FREMISES WITHIM THE ABOVE DESCRTEED COUBRSER 26 THRODGH
33 INCLOSIVE IS XNOWR AS LOT 17. BLOCK 2057 AND If ROT INCLUDED IN THE AROVE
DESCRIEED LANDS.

BEING SUBJHCT ¥O A NONEXCLUEIVE INGRESS AND EGAESS ERSEMENT BFEING DESCRIBED
AS POLLORS:z

HEGINNING AT THE INTEREECTION OF THE CENTER LINE DF LAFAYETTE STREET (6D FEET
WIDE} ¥ITH THE SOUTHEASTENLY LINE OF FORMER MANNING MVENUE (€0 FEET WIDE)
{VACRTED 7/15/1955); THRNCY

1. NCRTH 31°03'00" WEAT, ALONG THE CENTER LIKE OF LAYAYETTE STREET, 74-08
FEET TO A FOIRT; THEXCE

2., HORTH 61°51'00" EAST, 205.12 FEET; THENCR

3. WORTH 30°32°20" WEST, ¢1.50 FEET TD A FOINT IN THE LTINE OF TRX LOT 17,
BLOCK 1057; THENCE

4. NCRTH 53*37/40° ERST, ALONG SAME, 54.50 FEET TO A POINT; THERCE
5. SOUTH 30°21°20" ERST, 45.70 FEET TD A PCINT; THENCE
€. NORTH 61°51'00% ERST, 40.00 FEET TO A FOINT; THENCE

7. S0UTH 28°09'0¢" EAST, 41.92 FEET TO A POINT IN THE FORMER (ENTHR LINE OF
MANFING RVENUE (VACATED 7/19/1955); THENCE

B. BOUTH 61°51°00" WEST, ALONG SAME, 95.00 FSST TC A POINT; THENCE

%. NORTH 28°C9/00" WEST, 18.00 FEET TC A POIRT:; TRENCE

Paga A2 - 3
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Beued Oy:

CHICAGO TITLE INSURANGE COMPANY Scheduls A - Description (u:m":‘

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Reference: PIMIENTA/WIITLOCK/NEY #140300551 Commitrnard No: Z403-80021

10, 5QUTH §1*51°QQ" WEST, 158.37 FEET TO A- BOINT OP CURVE; THENCE

11. IN A UENERAL EQUTHEASTERLY DIRECTION, CURVING TO THE LEFT ON A RADIUS OF
48.00 FEET, AN ARC DISTANCE OF 29.27 FEET TO A POINT TN THE EXTENDED
BORTHERSTERLY LINE OF LAFAYETTE STREET; ‘I‘lm

12. BOUTH 31*05'ODYERST, ALONG BAME, 30.04 FEET TO A POTNT IN THLF_QMER

. BQUTHEASTERLY LINE OF VACATED HANKMTNG Avmcm,_:mxm::: [ ——— -
13. 80UTH §1951-D0" WEST, ALONG SAME, 30.04 FEET TP TRAE PLACE OF BRQINNING.

THE FOREGOING DESCRIFTION BEING 1IN ACCORDANCE WITH A OURVEY FREFARED BY
VOLLMER ASEQCIAYES, LLP, DATED JUNE 12, 003 REVIEED M0 MAT 18, a3bod.

BEING ALSO FNOWN Ad (REPCRTED FOR mmmrrm PURPOSES OMLY) :

LOT 18, BLOCK 2057, ON TUE OFFICTAL TRX MAP OF THE CITY OF JERSEY CITY.

Page AZ - 4
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Page 1
RECORD AND RETURN TO: 001018340 0642972007 DE2514
. . RECEIVED ~  WILLIE L. FLOODD
New Josoy Hominn & ot it D
New Jersey Housing & Mortgage C REGISTER OF _
F]‘DEDCEAgCﬂCy REL Recelpk Ha. Z¥3%71
637 8. Clinton Avenue
PO Box 18550
Trenton, NY 08650-2085
Whitlock Mills, HMFA #1388

AMENDFED FIRST MORTGAGE AND SECURITY AGREEMENT

(540,415,568)

This Amended First Mortgage and Security Agreement is necessary beoanse the Lender is
increasing the First Mortgage Loan amount, the Borrower is giving the Lender a First Mortgage
Note IT o evidence the additional debt and to incorporaie certain other related revisions to the
original First Mortgage. Except es specifically amended herein all of the terms of the original
First Morigage dated May 26, 2004 shall remain in full force and effact,

Sectionl. PARTIES

This Amended First Mortgage and Security Agreement (the "Amended Mortgage™), entered into on

- this |& day of June 2007, amends that certain First Mortgage dated May 26, 2004, and recorded by the

Hudson County Register in Mortgage Book 11555, Page 313, by WHITLOCK MILLS, L.P., {the

. "Borrower") a limited partnership organized and coxisting under the laws of the State of Maryland, duly

authorized to transact business in the State of New Jersey, » qualified housing spansor within the meaning of
the New Jerscy Housing and Mortgage Finance Agency Law of 1983, as amended N.J.S.A. 55:14K-1 et seq.,
(the "Act") and a single asset/sole purpose Mortgagor, having its principal offive at 6851 Oak Hall Lane, Suite
100, Cohanbie, MD 21045, and given to the NEW JERSEY HOUSING AND MORTGAGE FINANCE
AGENCY, (the "Lender"), a bady corporate and pofitic and an instrumentality exercising public and essential
governmental fimctions of the State of New Jersey, created pursuant 1o the Act, having its principal office at
637 South Clinton Avenue, P.Q, Box 18550, Trenton, New Jersey 08650-2085, )

Section 2, DEFINITIONS

Capitalized terms used but not defined herein shall have the meanings aseribed to such terms in the
Amended Financing, Deed Restriction and Regulatory Agreement (the “Amended Agreement™) executed

. between the Borrower end Lender of even date herewith.

Bection3, BACKGROUND AND PURPOSE =~ ©K=D20601  PGZo0014

The first and second paragraphs of this section shall remain unchanged. ror ¥ORL
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The third paragraph of this section is amended as follows:

The First Mortgage Loan s evidenced by the First Mortgage Notes I and II and is secured by this
Amended Mortgage, which constitutes a valid first lien on the Project end Land. The Lenderintends to make
the First Mortgage Loan from fimds obtained or to be obtained through the issuance of Bands. To secure
payment of the Bonds, if issued, the Lender will pledge payments due from the Borrower from its
repayment of the First Morigage Loan, when made. Asa candition of the Lender's approval of the Borrower's
application for the First Mortgage L.oan, the Borrower and the Lender have entered into the Loar Docwments,

Section 4.  FIRST LIEN This Section shall remain unchanged.

Section 5. COVENANT TO PAY FIRST MORTGAGE NOTES

This section is amended as follows:

The Borrower hereby promises to pay the First Mortgage Loan, in the principal smount of $40,415,568
a9 such emount may be adfusted pursuant to the First Mortgage Notes 1 and IT (the "Prmclpa] Sum"), plus
interest, Servicing Fees and Mortgage Insurance Premiums in accordance with the provisions of the First
Mortgage Notes I and 11

Section 7. GRANTING CLAUSES

This section is amended as follows: ‘

In order to secure to the Lender the punctual payment by the Bommower of the Principel Sum, plus
interest, the Servicing Fee and all sums dus or to becorne due under the provisions of the Lo Documents and
the payment end performance of all obligations of the Barrower umder the Loan Docurnents, the Barrower
hereby mortgages, pledges, assigns and grants fo the Lender a security interest in the iterns listed below (the
“Collateral™).

The Barrower hu-aby agrees, represents, warrants and acknowledges that the Lender’s security interest
in the following items is perfected upon execution of this First Mortgage:

1 all of the Borrower's right, titie and interest in the Project and in the Land, including, without
limitation, all improvements existing ot hereafter crected thereon, the legal description of the Land being set
forth in the attached Schedule "A";

2. all the Borrower's right, title and interest in and 10 the beds of streets, roads and evenues open
or propesed, adjacent or appurtenant to the Project and the Land and any easements, rights of way, licenses
arxd other rights in favor of the Project and/or the Land over other premises;

3. any award made in the nature of compensation for condemnation or appropriation with respect
ta the Project and/or the Land by any governmenta] body, including ewerds or damages with respect or ratters
other than a direct taking which nonetheless affect the Project and/or the Land. The Borrower hereby assigns
any such awards or damages to the Lender and, in addition, for itself and its suceessors and assigns, appoints
the Lender and any subsequent holder of the First Mortgage Nota and this First Mortgage its attorney-in-fact,

BHEOOS01 FG:D0O21S
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and empowers such attomey at its option, on behalf of the Borrower, to adjust or compromiss any such claims,
to collect any proceeds and to execute in the Borrower's name eny documents necessary to affect snch
collection, The Lender is ernpowered to endorse any checks representing these proceeds, and after deducting
uny expenses incurred in the eollection, to apply the net proceeds as & credit upon any portion of the First
Mortpege Loan afler payment of any Servicing Fees and interest due and peveble as provided in the First
Mortgage Note and Regulatory Agreement;

4. all personal property of the Borrower now or hereafter used in the operation of or for the
benefit of, ar located upon or attached to the real property described herein, including but not limited to-all
fixtores, equipment, machinery and ¢levators; all gas and electric appllances, engines, motors, &ll boilers,

radiators, heaters, and furnaces; ell electronic, electrice], lighting, heating, ventilating and air conditioning
systems; all stoves, ranges and cooking equipment; ell tubs, basins, sinks, pipes, water heaters, faucets and
plumbing fixhures; all refrigerators, washing machines, laumdry tubs and dryers; all awnings, screens, shades,
venetian blinds, carpeting and office, common or lobby area fumiture, fumishings, cabinets, fixtures, building
materials and plantings; all project deposit accounts; all accounts, documents, commercial paper, chatiels,
negotiable insiruments, gemeral intangibles, rents, leases, goods, mvemtory and including eny fitings,
attachments, accessories, component parts, replacements or replacement parts, additions, acoretions and/or
substitutions of or to any of the above-listed types of items of collateral. The proceeds of the collateral are
also covered,

5. gl foderal and State subsidy payments to which the Borrower is or will be entitled with respect
to the Project and/or the Tand;

8. all rent payable by tenants with respect to any part of the Project and/or the Land, such rents
being assigned to the Lendey as set forth in Section 8 below and in the Assigmment of Leases to be execitted
simultaneously with but recorded separately from fhis First Mortgage, and any other revenucs from the Project
andior the Land, including fees derived from laundry, parking, Hcenses and other facilities or interests;

7. all amounts payable ta or recoverable by the Borrower under the terms of the contract for the
construction and/or rehabilitation of the Project and any surety bond or other security issued in connection
therewith;

8. ll rights under and amounts recovered imder wamranties as to quality or performance of any
materiel, part, sub-assembly, appliance or other component part of the Project;

9, alk reserves and escrows created pursuant to the terms of the Loan Documents;
10.  all proceeds of condemnation, casualty or other insurance on the Project or any part thereof;

11,  anyreal estate tax or payment in liew of tax rebates or refunds which the Borrower is entitled to
receive;

12, any amounts in the Project accounts desaribed in the Regulatory Apreement and any other
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Project funds; and
13, all syndication proceeds paid or paysble to the Borrower.

14.  all proceeds, products, replacements, additions, substitutions, renewals and accessions of any
of the foregoing,

The security interest granted in this agreement shall contimue in full force and effect yntil the
Morigagor has fully pald and discharged 211 of the indebtedness and until this Agreernent is terminated,

This Mortgape shall constilute a Security Agreement and shall be effective as a fixture filing underthe
UCC Secured Transactions, N.J.S.A 12A:9-101, et seq. Mortgapor anthorizes the Martgages to file and refile
such-financing statements, comtinustion statements or secmty agteements as the Martgagee shall require from
time to time,

Bection 8.  ASSIGNMENT OF 1 EASES AND RENTS
This section is amended as follows:

The Borrower assigns, transfers and sets over unto the Lender, ali of the Borrower's dght, title and
interest in, to and under all leases and rents between the Borrower and any present or prospective tenant or
sublesses as well as all federal and state subsidy payments to which the Bamower is or will be entitled with
respect to the Project and/or the Land. As long as no Event of Default exists, the Borrower shall have a
license o collect the rents under the leases or from the rental of the Project and/or the Land, and any other
items assigned hereunder. Upon the oconrrence of an Event of Defimlt under the Loan Documents, said
license shall terminate wmtil such defanlt shall have been fully cured. The Lender may exercise its rights under
this assxgument upon the occurrence of an Event of Default under the Loan Documents

Neither this aszsignment nor amy act done or onmtied by the Lender pursuant to the powers and rights
granted to it by this assignment shall be deemed 1o be a waiver by the Lender of its rights and remedies under
the Loan Docunents and this assignment is made and accepted without prejudice to any of the riphts and
remedies possessed by the Lender under the tenms of the Loan Documents. The right of the Lenderto collect
the Principal Sum pins interest and the Servicing Fee and/or to enforce any other rights and remedies of the
Lender under the Loan Documents may be exervised either simultansously with, independent of or
subsequent to any scticn taken by the Lender under this assipnment and notwithstanding whether oz not any
action is taken by the Lender under this assignment.

Hotwithstanding any of the terms and conditions of this assignment, the Lender shall not heve any
obligation to sny tenant or soblesses until the Lender makes a demand on the tenant or sublessee and
Berrower shall indemnify end hold Lender harmless against ey and all Linbility, loss or damage for claims
that may be asserted against Lender by reason of any alleged obligation to be perfarmed by Lender wnder the
subject leases. Upon such demand, the Lender shall have the rights of the Borrower under the subject lease,

Section 9.  INCORPORATION QF AMENDED REGULATORY AGREEMENT: CONFLICT
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‘This scction is amended as follows;

All provisions of the Amended Regulatory Agreement are hereby mcurpnrated by reference into this
Amended Mertgage and made 3 part hereof. The Borrower hereby agrees, acknowledpes, and uridergtands
that the terms and conditions of this Amended Mortgage include all terms and conditions of the Amended
Regulatory Agreement and that it is to look to both documents ih commection with all rights, duties,
obligations, liabilities, warranties, representations, covenanis and other terms as if both were a single
document. Reference to any speific provision to be found in the Amended Regulatory Agreement is not
intended or to be construed as excluding emy other provisions not specifically referenced. The Barrower
hereby acknowledges that it has received a trie copy of the fully executed Amended Regulatory Apgreement.

Further, should any of the pravisions of this Amended Mortgape conflict with any provisions of the Amended
Regulatory Agreement, the Amended Regulatory Apreement shall govern.

Section 10, DEFAULTS: REMEDIES

This section is amended as follows:

The svents of default under this Amended Mortgage and ihe remedies of the Lender shall be ag
specifically set forth in the Armnended Regulatory Agreement.
Section 11. SEVERABILITY This Section shall remain unchanged,
Section 12. SUCCESSORS AND ASSIGNS This Section shal} remain unchanged.

Section 13. PERSONAL LIABILFTY This Section shall remain unchanged.

Section 14 COUNTERPARTS

This section is amended as follows:

This Amended Mortgage may be executed in multiple counterparts, all ofwl:uch shall constitute one
and the same instrament, and each of which ghall be deemed 1o be an original.

Section 15. MORTGAGE TERM; DISCHARGE OF LIEN OF MORTGAGE

This section is amended as follows;

The term of this Amended Mortgage shall rim through the estimated maturity date of July 1, 2046, as
set forth in the First Mortgage NotesIand I Upon the payment of the Principal Sum, plus mterest and the
Servicing Fees duc and performence by the Borrower of all of its obligations under this Amended Mortgage
and the First Mortgape Notes, this Amended Mortgage and the lien created hereby, and all covenants,
agreements and other obligations of the Borrower hereunder, shall ceage, terminate and become void and be
discharped and satisfied. Insuch event, the Lender shall, at the expense of the Borower, execute any and all
instruments reasonably required to evidence the satisfaction, cencellaiion and discharge of this Amended
Mortgage. The repayment of the Principal Sum plus imerest and Servicing Fee and the discharge of the lien of
this Amended Mortgage, shall not affect the Borrower's obligations that contiue under the terms of the
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Amended Regulatory Agfeerncnl, the Borrower acknowledging that the continuing effectiveness of the
Amended Regulatory Agreement and the Borrower's obligations thereunder shall be determined by its own
terms eubsequent to the discharge of this Amended Mortgage.

IN WITNESS WHEREOF, this Amended Mortgage is duly executed by the Borrower on the date
set forth in Section 1 and by signing telow, the Borrower ackmowledges that it hasreceived a true copy of this
Amended Mortgage, without charge.

WHITLOCK MILLS,L.P,
/7 . (-‘ . / ,/ By:  HTA Whitlock, LLC, its General Parfrer

o TR0l :

7
By:
Margaret A. Manley F Wallace L. Seruggs, Manalfng Member

This Mortgage bas been reviewed and spproved as to form.
Stuart Rgbner, Attomey General of New Jersey

M s
I

M. Shea
eputy Attorney General

STATE OF MARYLAND )

© )ss:
CI'I‘Y!COUNTYOFM )

On this & day of June, 2007, before me, a Notary Public in end for the jurisdiction aforesaid,
personally appeared Wallace L. Scruggs, who acknowledged himself to be the Managing Member of ETA
Whitlock, LLC, the General Partner of Whitlock Mills, LP,, & limited partnership, and that he, being
authorized to do 50, executed the foregoing and annexed instrument as the Maneging Member of the General
Partner and on behalf of Whitlock Mills, L.P., one of the parties to the foregoing and annexed instroment, as
its free act and deed for the uses and purposes therein contained,

N WITNESS WHEREOF, I hereunto set my hend and official seal.

CQM &A. USCEwm J_m&ru

Notary Public Bl-{=lj13601 FG=0001%
My commission expires: q&a ’) 8010

NOTAR PUBLIG STHTe oF e
. OF MARYLAND
[Notarial Seal] My Commigakon Expires Jaruary 1, 2010
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CHICAGO TITLE INSUMNCE‘UOMPAHY ) ~wchedule A - Description emrd)

Your Refersnce; WHITLOCK MILLS-HUD/NEU #140700015 Commitmemn N 2007-80012

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

10. SOUTH 61°51'00" WEST, 158.37 FEET TO R POINT OF CURVE; THEWCH

‘

11, ¥ A GENERAL SOUTHERSTERLY DIRECTION, CORVIRG TO THE LEFT OK A RADIVE OF
unurn'r,mmnxsmcsor:yzzrmmnmmmmmn
NORTHEASTERLY LIRE OF LAFAYETTE STREET; THENCE : - i

12. SOUTH 31909'00°EAST, ALONG SAME, 30.04 FEET TO A POINT IN THE FORMER

BOUTHEASTERLY LINE OF VACRTED MARNING AVERUE| THENCE

13. SOUTH £1°51'00™ WEST, ALCNG ShmME, 30.04 TEET TO TH:E FLACE OF BEJINNING.

THE FOREGOING DESCRIPTION BEING IH ACCORDANCE WITH A EURVEY FPREFARED BY -

NG 12

VOLIMER ASBOCIRTES, LLF, DNI'EJ JUNE 13, 2003 REVISED 0 MAY 19, 32004, |

BEING ALSO ENOWN AS (REPORTED FOR INFORMATIONAL FURPOSES ONLY):

10T 28, BLOCK 2857, ON THE OFFICIAL TAX MAP OF THE CITY OF JEREEY EI'!'!,
COUNTY OF BUDSCN, STATE OF NEW JEREEY.

BE200501 FG2000z0
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Krued B . '
'CHICAGQ TITLE INSURANCE GOMFANY | . . Schadula A - Dascription

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Reforance: WHITLOCK MILLS-HUD/NEU #140700019 Commitmant No: 2007-80012

4. Theland referred to In this Commitment s describod ae foflows:

ALL THAT CERTRIN TRACT, FARCEL AND LOT OF LARD LYING AMDO BEING EITUATE IN THE
CITY OF JERSEY CITY, COUNTY OF HUDSGUN, STARTE OF HEW JERSEY, BEING MORE
PARTICULRRLY DESCRIBED AS FOLIOWS:

BEGINNING AT A POINT FORMED BY THE INTERSECTIGN OF FORMER CENTERLINE OF
MANNING BVENUE, WITH THE NCRTHEASTERLY OF LATAYETTE ETREET; THENCE;

1. BODTH 31°008'{#0" BAST ALCRG THE NORTHWESTERLY LINE GF LAFAYEITE STREET, A
DISTARCE OF 30.04 FEET TO A POIRT; THENCE;

2. BOUTH 61°51°'00% WEST A DISTANCE CF 30.04 FEET, TO A POIRT IN THE FORNER
CENJERLINE OF LAFAYEITE STREET |VACATED) y THENCE],

3. SOUTH 31°09'D0" EAST, ALONG TKE FORMER CENTERLINE OF LAFAYETTE STREE’." A
DISTANCE OF 14€.14 FEET, TQ A POINT| THENCE;

4. SQUTH €1°51'00" WEST, A DISTANCE OF 39.04 FEET, TO A POINT IN THE FOHMER
SCUTHWESTERLY LINE OF LAFAYETTE ETREET; THENCE:

5. NORTH 31°09'00" WEST, ALONG THE PORMER SOUTHWESTERLY LINE OF LAFRYETTE
STREET A DISTANCE CF 120.16 FEET, TO A POINT; THENCE,

6 SOUTH £1°51'00* WEST, A DIS‘.I.'.HNCE CP 164.05 FEET, ALONG THE FORMER
SOUTHEASTERLY LIKE OF MANNING AVENUE; THENCE;

7. NCETH 3D°53r45" WEST A DISTANCE OF 10.02 FEET, TO A POINT IR THE FORMER
CERTERLINE OF MANNING AVERUE; THENCE;

B. NORTH 61°51'00" EAST ALORG THE FORMER CENTERLINE OF MANNING AVERUE, A
DISTANCE OF 13.30 FEET, TO A POINT) THEWCH

9. RORTH 30°53'45°* IIEET 2 DISTAMCE OF 1%6.E4 FEET, TO A POIRT OF CIRVE)
THENCE;

10. TN A GENERAL NORTHERLY DIRECTION, CURVING TO THE RIGHT (N A RRIIUS OF
409,05 FEBET, AN ARC DISTANCE OF 66.27 FEET TO A POINT OF COMPOUND CURVE)
THENCE .

11. IN A ¢ENERAL KORTHERLY DIRECTION, CURVIRG TO THE RIGHT ON A RRDIUS OF
168,42 FEET, AN RRC DISTANCE OF 109.80 FEET TO A PQINT; THENCE

12, NORTH 62957'40" WEST, 73.25 FEBT TQ A FOIAT; THENCE
{Continued on Next Page).
BKZDOOS50E FG=oo21
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* CHICAGO TITLE INSURANGE COMPANY

" dchedule A - Description pantd) -

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Raference: WHITLOCK MILLE-HUD/NBU #140700015

CommBment No:

13. SOUTH 58°04° 00" WEST, 31.05 FEET TO A POINT; THENCR

14. NORTH 31°03'00"

WEET,

2007-80012

125.03 FEET TO A BOINT IN THE SOUTHEERSTERLY LINE OF
M.8. CONRAIL C.R.R. CU. OF N.J., LAFAYETTE BRANCH MAIN STEM; TEENCE

15. RORTR 59“02'&0' EAET, WIOWQ BAME, 16.73 FEET TO A POINT; THEWCE

16. NORTH 63°02'00 EAST, RLONG SAME, B3.20 FEET TU A POINT; THENCE

17, NORTH &7°17°1¢"
1B, NORTH 70°02'Q0*
15, RORTH 75%02'00"
20. NORTH 76°03’00n
<1. NORTH E0*°17°0a"
22. néu’m 82%477 00"

23. SQUTH B6*43'00"

EAST,
EABT,
EnsT,
ERET,
EAST,
EAST,

EAST,

ALONG SAME, 98.47
ALONG SRME, 56,31
ALONG SAMB, 28.6%
ALONG SAME, 48.85
RLORG &RME, 48.%2

ALONG SAME, 37.15

ALCNG THE EQOUTHNEETERLY IJINE OF M.8.

FEET TO A FOINT;
TEET TO A POINT;
FEET TO A.FOIN:I';
FEET TO A POINT;
FEET 10 A POINT;

FEET TO A POINT!

THENCE
THENCE
TRENCE
THERCE
TRENCE.

THERCE

CO. OF N.J., LAFAYETTE BRANCH MAIN STEM, BE.44 FEET TO A POINT; THENCE

24, SOUTH BO"SB'O0O™
25. SOUTH 75°431-o0"
26. SOUTH 70°0m’'00r
27, EQUTH 14°2970Q"

28. SOUTH 2840300~
STREET; THENCRE

EAST,
EAST,
EAST,
WEET,

EAST,

ALONG BAME, 7.5 FEEY TO R POINT; THENCE

ALONG SAME, 57.63 FEET TO A FOINT; THENCE

ALCNG SAMB, 249.80 FEET TO A POINT; THERUE

75,67 FEET TO A POINT; THENCE

111.44 FEET TO A FOINT IN THE TERMINUE OF MAFLE

CONRAIL C.R.E.

29. SOOTH 6€1°51‘ 00" WEST, ALORG THE TERMINUS OF MAFLE STREET {§0 FEET WIDE)
AND RALORNG THE FORMER CENTERLINE OF MANNING AVENUR, NOW BEING TOE
NORTHWESTERLY LINE OF THE (FORMERLY VACATED} SOUTHERLY HALF OF MANNIRG AVENUE
{30 FEET WIDE) A DISTANCE OF 182_.4%7 FEET TO A POIRT; THENCE

30, WORTH 28°09° 00"
31. SQUTH 61*51°00°
32. NORTH 30°22’20"

33. BOUTH 53°37°40"

NPARC 1204 AT

KEST,
WEST,
WEST,

HEET,

€59.88 FEET TO A POINT; THENCE

45.75 FEET TO A POINT; THENCE

17.72 FEET TO A FOINT; THENCE

74,60 FEET TQ A FOINT; THENCE

Page A2 - 2
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R : '
| CHICAGO TTTLE INSURANCE COMFPANY . ~wthedule A - Description o)

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Referencs: WHRITLOCK MILLI-HUD/RBU 4140700019 Comuritrmant No: | 2007-80012

- 34. NORTH 30"22'20" WEBST, 130.57 FEET TO A POINT: THEWCE
35. NORTH 59%37740" EAST, 46.00 FEET TO A POINT; THRNCE
36, RORTH 30°33/20™ WEST, 50.52 FEET TQ A POI.Il'II‘; THERCE

' < 37, EORTH 535°37740" EAST, 74.32 FEET TD A POINT; THEWCE

38. EOUTH 10*22'20" EAST, 240.59 FEET TD THE END OF THE ABOVE 310TH COURSE
ABOVE GIVEN; THENCE .

39, SOUTH 28°05°00" EAST, ALONG SAID 30TH COURSE &63.&8 FEET TC A POISTIN THE
FOFMER 'CERTERLINE OF MANNING AVERUE, HOW EEING THE WORTHWESTERLY LINE OF THE
{FORMERLY VACATED) SOUTHERLY BEALF OF MANKING AVENUE; THERCE

40, SOUTH 651°51'00° WEST, ALORG SAME, 276.06 FEET TO THE PLACE OF BRGINNING.

THE PARCEL OF LANT AND FREMISES WITHIN THE ABUVE DESCRIBED COURSEE 26 THROUGH
33 INCIAUEIVE I8 KROWN AS LOT 17, BLOCK 2057 AND I8 NOT INCIODED IN THE ABOVE
DEECRIBED LANDS.

EBEING SUBJECT 7O A NONEXCLUSIVE INGRESS AHD EGRESS EASEMENT BEING DESCRIBED
A8 FOLLOWHj:

BEGINFING AT THE INTERSECTICH OF THE CENTER LINE OF LAFAYETTE STREET (60 FEET
WIDE) WITH THE SOUTHEASTERLY LINE OF FORMER MANNLRG AVENUE {50 FEET WIDE)
{VACATED 7/13/1955) ; THENCE o

1. RORTH 31°09'00" WEBT, ALORG THE CERTER LINE OF LAFRYETTE ETREET, ™ .08
FEET TU A FOINT; THERCE

s 3. WORTH 6€1°51'00" EAST, 209.12 FEET: THENCE

3. NOKTH 30°22'20" WEST, 41.50 FEET TO A POINT IN THE LIFE OF TAX 10T 17,
BLOCK 2057; THERCE :

4. NORTH 59937'40% EAST, ALCNG ERME, 54.50 FEET TO A FOINT; THERCE
5. SOUTH 30°23'2¢" EAST, 45,70 FEET TO A POINT; THENCH
€. WORTH €1451'00" EAST, 40,00 FEET TO A POINT; ‘IHENCE

7. BOUTH 28%0%'00™ EAST, 41,92 FEET TO A POINT IN THE FORMER CENTER LINE OF
MANNING AVERGE (VACATED 7/15/1355)) THENCE

B, SOUTH £1°51°'C0" WEST, RLOWG SAME, 55.00 FEET TO A POINT; THERCE

9. FORTH 28°0%'QD" WEET, 18.00 FEET T0 A POINT; THERCE

' Page AZ - 3 Bk=00s0y FGsonnzg
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CHICAGO TITLE INSURANCE GOMPANY ~wchedule A - Description portd)

Your Reference: WEITLOCK MILLS-KUD/NBU #14070001% Commhmant Hoe 2007-50013

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

10. SOOTH 61°51'00¥ WEET, 158.37 FEET TC A PORNT OF CURVE) THENCE

11. TN A GENERAL SOUTEEASTERLY DIRECTION, CURVING TO THE LEFT OGN A RADIUS OF
1B.00 FEET, RN ARC DISTANCE OF 29.22 FEET TQ A FOINT IN THE EXTENDED
RORTHEASTERLY LINE OF LAFAYETTE STREET: THENCE

12. SOUTH 31°09'QQ*ENST. ALONG SAME. 30.04 FEET TO A POIRT IN THE FOKMER

SOUTHEASTERLY LINE OF VACATED MAMNING AVENUE; THENCE

13. SOUTH 61°51'00" WEST, ALOKG EAME, 30.04 FEET TO THE PFLACE OF BEGINNING.

THE PFOREGCING DESCRIPTICON RBEIRG IN ACCORDANCE WITH A EURVEY FREPARED BY

VOLLMER RSEOCIATE®, LLF, DATED JUNE 12, 2003 REVIEED TO MAY 18, 2004,

BEING ALSO XMOWN AS (REPORTED FOR IHPORMATIONAL PURFOSES ONLY):

LOT 28, BLOCK 2057, GN THE OFFICIAL TAX MAF OF THE CITY OF JEREEY¥ CITY,
COUNTY OF HUDSON, STATE OF NEW JERSEY.

PKIOO&A01 PG:OD024
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HUD Mortgagee No.: 30186-0999.7
Project No.: 031-98015

Page |
RECORD AND RETURN TO: 000048343 D4/02/2004 071184
Beverly Harding, Paralegal REXIEII)ED Mm-cm L
New Jersey Housing & Mortgage EC%ED REGISTER OF DEEDG
Finance Agency Recuigt Ho. 184793

637 8. Clinton Avenue
PO Box 18550
Trenton, NJ 08650-2085

WHITLOCK MILLS, HMFA # 1388

ASSIGNMENT OF LEASES
Section 1, PARTIES

The parties o this Assignment of Leases (the *Assignment"), which is made this 26" day of

May 2004, are WHITLOCK MILLS, L.P., a limited partnership, (the "Assipnor") organized and
existing pursuant to the laws of the State of Maryland, duly authorized fo transact business in the
State of New Jersey and a qualified housing sponsor within the meaning of the New J erscy Housing
and Mortgage Finance Agency Law of 1983, N.LS.A. 55:14K-1 et seq., as pmended (the *Acl"),
having its principal office at 6851 Oak Hall Lane, Suite 100, Columbia, MDD} 21045, and the NEW
JERSEY HOUSING AND MORTGAGE FINANCE AGENCY, (the “Assignee"), a body
corporate ind politic and an instrumentality exercising public and essential governmental fonctions
of the Sfate of New Jersey, created pursuant to the Act, having its pancipal office at 637 South
Clinton Avenug, F.Q. Box 18550, Trenton, New Jersey 08650-2085,

Section 2. DEFINITIONS

Capita.[ized terms used but not defined herein shall have the meanings ascribed fo such terms
in the Financing, Deed Restriction and Regulatory Agreement exevuted between the Assignor and
Assipnee of even date herewith,

Section 3, ASSIGNMENT OF LEASES

Assignor, as further collateral for the payment of the First Mortgage Note in the principal
amount of Thirty Eight Million Three Hundred Sixty Five Thousand Fiye Hundred Sixty Eight
Dollars {$38,365,568) as such amount may be adjusted pursuant to the First Mortgage Note and for
the payment of any other amounts due to Assignee under the Second Mortgage Note or under the
Loan Documents, as that term is defined in the Financing, Deed Restriction and Regulatory
Agreement, hereby assigns, trapsfers and sets over pnto the Assignee end unio the Assignes's
successors and assigns, 2il of the Assigror's right, tifle and fnterest in, to and under all Teases and any
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Page 2

and all other occupancy agreements and rents between the Assi guor and any present or prospective

tenant or sublessee, as weil as all Federal and state subsidy payments to which the Asgsignee is or will

be entitled with respact to the Project andfor the Lend, as more particularly described in Schedule A

hereto. As long asna Event of Default exists under the Loan Documents, the Agsignor shall have g

license to collect the rents under the leases or from the rental of the Project and/or Land. Upon the

occurrence of an Event of Defaulf under the Loan Documents said license shall terminate until such
default shall have been fully cured,

Upon the payment in full of all indebtedness of the Assignor to the Assignee, thie
Assignment shall become and be void and of no effect, but a notarized affidavit of any officer or
atiorney of the Assipnee declaring that any part of said indebtedness remains unpaid shall be

jdity, effectiveness and continiing force of this Assignment, a8 to any
person fable under the aforesaid leases or rentals. A demand on the tenants or subleasss by the
Assignee for the payment of rent shall be sufficient warrant to said fenant to make fiture paymentis of
rent to the Assignee without the necessity for firther consent by the Assignor.

Neither this Assignment nor any act done or ornitied by the Assignee pursuant to the powers
and rights granted to it by this Assignment shall be deemed to be a waiver by the Asgignee of its
rights and remedies under the Loan Documents and this Assignment is made and accepted without
prejudice to any of the rights and remerdies possessed by the Assignee under fhe terms of the Loan
Documents. The right of the Assigrice to collect said indebtedness and/or to enforce any other rights
and remedies of the Assignee under the Loen Documents may be exercised either simultanecusly
with, or subsequent to any action taken bythe Assignee under this Assignment and notwithstanding
wheother or not any action is taken by the Assignec under this Assignment.

Notwithstanding any of the terms and conditions of this Assignment, the Assignee shall not
bave any obligation to any tenant or sublessee urtil the Assigriee makes a demand on the tenant or
sublesses and Assignor shafl indernnify and hold Assignee harmless against any and afl liabilkity, loss
or damage for claima that may be asscrted against Assignee by reason of any alleged obligation to be
performed by Assignes under the subject leases. Upon such demand, the Assignee shall have the
rights of the Assignor under the subject lease.

IN WITNESS WHEREQF, the ;Assignor has executed this instrument of Assignment as of
the date first written above,

WITNESS/ATTE WHITLOCK MILLS, L.P.
By: HTA Whitlock, LLC, its General Partner

By: (/\MN‘V L O)M

Margaret A. Manley / Wallace L. Scruggs, Mmag'(f Member
2
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HUD Mortgagee No.,: 30186-0999-7
" Project No.; 03198015
. Page 3

STATE OF NEW JERSEY COUNTY OF HUDSON

BE [T REMEMBERED, that on this 26 day of May, 2004 before me, the Subscriber, an
officer duly authorized pursuant to N J.5. A, 46:14-6 to take acknowiedgernents for use in the State of
New Jersey, personally appeared Wallace L. Scruggs, Limited Partner of Whitlock Mills, L.P., wha ]
am satisfied is the person who executed the within Instrument, and I having first made inown to him
the contents thereof, he did thereupon acknowledge that the said Instrument signad, sealed and
delivered by him ag such President, is the voluntary act and deed of said corporation, made by virtue
of 2 resolution of jts Board, for the uses and purposes therein exprossed

Notary Public of New Jersey
My Commission Expires March 27,

BKE11S5S PGsO0O327
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CHICAGO TITLE INSURANCE COMPANY Schedule A - Description

COMMEHCMLCOMM”MENTFOHTﬁlEWSUHANCE

Your Raference: PIMIENTR/WHATTLOCK/NEU #140300551 Commitment No: | 2403-80031

4, Thalandrihmdluln!hls()umrrﬂmrlh:lmlbaﬂnfdlm:

ALY THAT CERTAIN TRALT, PARCEL AND 1OT OF LAND LYING AWD BEING EITUNTE IN THE
CITY OF JERSEY CITY, COUNTY OF HUDBON, STATE OF NEW JERSEY, BEING MORE
PARTICOLARLY DESCETEED AS FOLLOWS:

BECIRNING AT A POINT FURMED BY THE I'N'TFEEBCI‘IW.EB' FORMER CERTERLINE OF
MANNING AVENDE, WITH THE RORTHRASTERLY OF LAFRYETTE ETREET; THENCE;

1. SOUTH 11%03:T0% EAST ALONG TRE RORTHWESTERLY LINE OF LAFAYETTE SYREES. h
DISTANCE OF 39,04 FRET TO A POINT; THENCE;

2. SOUTH 61*51°00" WEST A DISTANCE OF 30.04 FEBT, TO A POINT TN THE PORMER,
CENTERLINE OF LAFAYETTE STREET (VACATED); THERCE;

2. SOUTH 21*09'00* ERET, ALCHWG THE FORMER CENTERLINE OF LAFAYETTE STREET A
PISTANCE OF 100.14 FEET, TQ A POINT; THEMCE;

4. HOUTH 61°31700" WESY, A DISTANCE OF 30.04 FEET, TO A POINT TN THE PORMER
SOUTHWEETERLY LINE OF LAFAYETIE STREET; THENCE;

5, NORTH 317093’00" WEST, ALONG THE FORMER SOUTHWESTERLY LINE OF LAFAYETTR
STREET R DISTANCE OF 120.16 FEET, TO A POIRT; THENCE;

6. BUUTH €1°51'00" WBST, A DISTRANCE OF 164 .85 FEET, ALONG THE FORMER
SOUTHEASTERLY LINE OF MANNING AVENUE; THENCE;

7. NORTH 30951745~ WEST A DISTANCE OF 10,02 FEET, TO A POINT IN THE FORMEER
CEWTERLINE OF MANNING RUFNUE; THENCE;

8. NORTR 61°51°007 EAST ALONG THE FORMER CENTERLINE OF MANNING AVENUE, A
UISTRHCE OF 13,30 FEET, TO A POINT; THENCE;

9. NORTH 30%53r45" HEST A DISTANCE 0OF 196,854 FEET, TO h FUINT OF CIRVE;
THENCE;

10. IN A GENERAL mmm.'.‘r DIEECIION, CURVIRGR TU THEE RIGHT ON A RADIUS OF
402,05 FEBET, AN ARC DISTANCE OF €5.27 FEET TO A POINT OF COMPOURD CURVE:

THENCE

1l. IN A OENERAL NORTHERLY DIRECTION, CURVING TO THE RIGHT OF A RADIUB OF )
168,42 FEET, AN ARC DISTANCE OF 109.8C FEET TC A POINT; THENCE

12. NORTH 62°57°40% WEST, 73,25 FEET TO A POUINYT; THENCE
{Continued on Next Page)

Page A2 - 1

AT 1278 MAT JRA GS/24700 B LML)

BKZ1155% FPGIOO3238



Esued By,
CHICAGO TITLE INSURANCE COMPANY

Schedule A - Description gt -

COMMERCIAL GCOMMITMENT FOR TITLE INSURANCE

Your Refersnce: FIMIENTA/WHITLOCK/NED #140300551

Commitmiant No:

2401-9b021

13, S0UTE 58°04'00" WEST, 32.05 FEET TO A POINT; TREWCE

14, KORTH 31°09'00" WEST, 125,03 FEET TO

¥.8. CORRAIL C.R.K. CO. OF N.J., LAFAYETTE ERANCH MATH STEM; THENTE

15. NORTH 53°02'00% BAST, ALONG BAME, 16.73 FEET TU A POINT; TMENCE

16. NORTH £2°02'00 BAST, ALONG SAME, 63,20 PEBT TO A RPOINT; THENCE

A POINT IN THE SOUTHEASTERLY LINE OF

17. PORTH 67°17/16% EAST, ALOHG SAME,
18, NORTH 70°03°00" EAST, ALONG SIME,
15. NORTH 75°02' 00" EAST, ALONG EAME,
20. MORTH 75°02°00" BAST, ALONG SAME,
21. NORTH BO°L7°00* BAET, ALONG ERME,

22. NORTH 3274700 BRST, ALONG ERME,

5E.47
5d.31
28.6¥9
48,85
408.52

37.15

FEET T0 A PoINT; wemmCE
FEET T0 A FOINT; THENCE
FEBT TO A POINT THENCE
FEET IO A TOINT; THENCE
PEXT TO A POINT; THENWCE

FEET TO A POINT; THENCE

23, BOUTH B6°41700" EAST, ALONG THE BOUTHWESTERLY LINE OF M.F. COWRAIL C.R.R.
CO. OF N.J., LAFAYETTE BRANCH MAYN STEM, 86.44 FEET TO A POINT! THENCE

24, SOUTH 80°58'00" TAST, ALONG SAME, §7.59 FEET TO A BQINT; THENWCE

35. SOUTH 75°43700" RAST, ALONG SAME, 57.53 FEET TO A EOINT; THENCR

25. SOUTH 70°08°DD" BAST, ALONG SAME, 245.B0 FEET TO A POZRT; THENCE

37. SOOTH 14°23700" WEST, 75.67 FEET 70 A POINT; THENCE

28, SOOTH 28°09°00" ERST, 111.44 FEET TO A POTNT IM THE TERMINUE OF MAPLE

STREET; THENCE

2%, SQUTH 61*51700" WEST, ALONG THE TERMINUE OF MAFLE STREET

AND ALONG THE FORMER CENTERLINE OF MANNING AVENUE, ROW BEING THE
NORTHWESTERLY LINE OF THE (PORMERLY VACATED) BOUTHERLY HALP OF MANNING AVENUE
{30 FEET WIDE) A DISTANCE OF 142.47 FEET TO A POXNT; THENCE

10. NORTH 28°0%’ Q0" WEST, 69.88 FEET TO A POINT; THENCE

31, SQUTH 6§1°51'00' WEST, 45.75 FEET TO A POINT; THENCE

J2. NORTH 30°22'30% WEST, 17.72 FEET TO A POINT: T}_i'BM’.‘E

93, SOUTH 53°37/40" WEST, 74.60 FEET TO A POINT: THENCE

Fage A2 - 2
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CHICAGO TITLE (NSURANCE COMPANY Schedule A - Description onta)

COMMERCIAL GOMMITMENT FOR TITLE INSURANCE

Your Referance; PIMIENTR/WHITLOCE/NBD #140300551 Commiment No: 2403-80021

4. MTH I0°22+20" WESY, 130.57 PEET TO A POINT THENCE
35. ROURTH 53°37¢40* EAST, 46.00 FEET T0 A FOIAT: THENCE
16. NORTH 30°22720" WEST, 90,52 FEET TO A POIRT; THENCE

37. NORTH 5937440 EAST, 74,32 FEET TO A POINT; THENCE

1R . fH
S _.;A. _E._

.

38, SOUTH 24708'00" ERST, ALONG SAID J0TH COURSE 63.83 FEET TO A POINTIN THE
FORMER CENTERLINE OF MANWING AVENUE, NOW BETKG TER KORTHWESTERLY LINE OF THE
{FORMERLY VACATED} SOUTHEALY HALF O¥ MANNING AVERUE: THENCE.

40. BOUTH E1°51'QQ WEST, ALONG SAME, 276.06 FEZT TO THE FLACE DF BEIINNING .

THE PRRCEL: OF LAND ARD PREMISES WIYTHIN THE ABOVE DESCRIEED COURBES 26 THROUGH i
31 INCLOSIVE IS FNOWN AS LOT 17, BLOCK 2057 AND IE NOT INCLUDED IR THE ABOVE i
DESCRIHED LENDS.

BEING SUBJECT TO A NONEXCLUSIVE THGRESE AND BcOIESS EASEMENT FETNG DESCRIBED
RS POLLIWS :

BRGINNING AT THE INTERSECTION OF THE CENTER LINE OF LAPAYETTE STREET (60 FEHT
WIDE) WITH THE SQUTHEASTERLY LINE OF FORMER WANKING AVENUE (60 FEET WIDE]
{VACATED 7/18/1953); THERCE

1. FORTH 31°0%'00* WEST, ALONG THE CENTER LINE OF LAPAYETTE ETREET, 74.08
FEET TO A POINT; THEWCE

2. WORTH €1%51°00" ERST. 209.12% FHET; THENCE

3. NORTH 30°21/20* WEST, 41.50 FRET TO A POINT IN TRR LINE OF TAX LOT 17,
BLGCK 2937; THENCE

" 4. FORTH 59°37740™ EASY, ALONG SAME, 54.50 FEET TO A POINT; THENCE |
5. BOUTH 30°2I'20" ERST, 45.70 FEET TO A DPOIRT: THENCE
€. BORTH §1°51'G0¥ EAET, 40.00 FEET TO A POINT; THENCE

7. BOUTH 38°03°00" EAST, 41.52 FEET TD A POINT YN THE FORMER CENTER LINE oOF
MANNING AVENUE (VACATED 7/19/1955); THENCE

8. SOUTH €1°51'00" WEST, ALCWG SAME, 95.00 FEET 70 A BOINT; THENCE

9. NORTH 26°09'00" WEST, 18.00 FEET TO A POYNT; THENCE

. Page A2 - 3
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CHICAGD TITLE INSURANCE COMPANY Schedule A - Description eoare)

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Reference! PIMIENTA/WHITLOCK/NBU #14070055] Commitment Mo: | 2403-80021

10. BOUTH €1°51¢ao WEST, 158.37 FEET TO A POINT OF CURVE; THEWCE

1l. IN A GENERAL SOUTHERSTERLY DIRECTICN, CURVING TO THE LEFT ON A RADIUS OF
18,00 PEET, AN ARC DISTRNCE OF 29,23 FEET TO A POINT IN THE EXTENDED
BORTHEASTERLY LINE OF LAFAYEYTE STRRET: THENCH

11. SOUTH 31vQ%’ BOTEAST, ALONG BAME, 10,04 FFET TO_A_POINT_IN THE FORMER

-— SOUTHERSTERLY LINE OP. VACATED MAMNING AVENUE: THENCE. ... . e ——
13. SOUTH §1951'¢0F WEST, ALONG BAME, 30.04 FEET TO THE PLACR OF BEGINNING.

THE FOREGOING DESCRIFTION BETHG IN ACCORDANCE WITH A SURVEY PREPRRED BY
VOLLMER ASS8OCIATES, LLP, DATED JUNE 1z, 3003 REVIEED TO MAY 18, 2004.

BEING ALSO JWOWN AS (REFORTED FOR IRFORMATIONAL PURPOEES OMLY) :

LOT 18, BLOCK 2057, OW THE OFFICTAL TAX MAP OF THE CYITY OF JERSEY CITY.

Page RZ - 4
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HUD Mortgagee No.: 30186-0993-7
Project No.: 031-98015

Page 1
RECORD AND RETURN TO:
Beverly Harding, Paralegal : Eag 58:541 : utﬁfﬁgfmr?{nug W
Now Jersey Housing & Mortgage R HUDSDR CRUATY
Finance Agency RECDROED REGISTER OF DEEDS -
637 §. Clinton Averme REL ‘ Receiak Ho, 395971
PO Box 18550 i _
Trenton, NT 0B650-2085 WHITLOCK MILLS, HMFA # 1388

AMENDED ASSIGNMENT OF LEASES

This Amended Assignment of Leases is necessary because the Lenter is increasing the First

Morigege Loan amoint, the Borrower is giving thie Lendér a First Morigage Mo 110 cvidente the
additional debt and to incarporate certain other related revisions to the original Assignment of
Leases. Except as specifically amended herein all of the terms of the original Assignment of Leases
dated May 26, 2004 shall rermain in fuil force and effect,

Sectionl.  PARTIES

The parties to this AMENDE], ASSIGNMENT OF LEASES (this "Amended
Assignment"), that iz entered into on this day of June 2007, umending that certain Assipnment
of Leases dated May 26, 2004, and recorded with the Hudson County Mortgage Book 11355, Page
325, are WHITLOCK MILLS, 1..P., a limited parinership, (the "Assignor™) orgamized end existing
pursnant to the laws of the Siate of Maryland, duly authorized to ransact business in the State of
New Jersey and a qualified housing sponsor within the meaning of the New Jersey Housing end
Martgage Finance Agency Law of 1983, NJ.8.A_ 55:14K-] et seq., as amended (the "Act™), having
its principal office &t 6851 Oak Hall Lane, Suite 100, Columbiz, MD 21045, and the NEW JERSEY
HOUSING AND MORTGAGE FINANCE AGENCY, (the "Assipnes"), a body corporate and
polific and an instromentality exercising public and essential governmental functions of the State of
New Jersey, created pursuant to the Act, having its principal office at 637 South Clinton Avenue,
P.0, Box 18550, Trenton, New Jersey 08650-2085,

Section 2. DE ONS

' This section shall remain unchanged.

Section3.  ASSIGNMENT OF LEASES

EH=D0&01  FG= nooa2s

The first paragreph of this Section is emended as follows:

Assipnor, as firrther collateral forthe payment of the Amended First MurtgachatnI und the
First Mortgage Note IT jo the combined principal amount of Forty Million Four Hundred Fifieen
Thousand Five Hundred Sixty Eight Dollars (540,415,558) as such amount may be adjusted

1 AU
CHICAGE TITLL :nslixance SUMPANT
TWD UNIVERSITY PLAZA
PLAZA LY .
HACKEMSACK, NEW JERSEY 07801

3

3
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HUD Mertgagee No.: 30186-0999-7
Project No.: 031-§8015
Page 2
pursuant to the First Mortgage Notes I and/or IT and for the payment of arty other amounts due to
Assipnee under the Loan Documents, 23 that term is defined in the Amended Financing, Deed
Restriction and Regulatory Agreement, hereby assigns, transfers and sets over unto the Assignee and
umto the Assignee's successors and essigns, all of the Assignor's right, title and interest in, to and
under all leases and any and all other occnpancy agreements and rents between the Assipnor snd eny
presend or prospective tenant or sublessee, a3 well as all Federal and state subsidy peyments to which
the Assignee 18 or will be entitled with respect to the Project and/or the Land, as more particularty
described in Schedule A hereto, As long a8 no Event of Default exists nnder the Loan Documents,
the Assignor shall have a license to collect the rents under the leases or from the rental of the Project
and/or Land. Upon the oocurrence of an Event of Default under the Loan Documents said Jicense
shall terminats untl such default shall heve heen fully cured.

The second, third and fourth paragraphs of this Section shall remeint mchanged.

IN WITNESS WHEREOF, the Assipnor has execnted this instrument of Assignment as of
the date first written above.
NESS/ATTEST: WHITLOCK MILLS, L.P.
By: HTA Whitlock, LLC, its General Partner

Margaret A. Manrcy . / Wallace L. Scruggs, Managing Member
STATE OF MARYLAND, CITY/COUNTY OFM ) ss:

On this (7 day of Tume, 2007, before me, a Notary Public in and for the jurisdiction
aforesaid, personally appeared Wallace L. Seruggs, who acknowledged himsclfto be the Managmg
Member of HTA Whitlock, LL.C, the General Partoer of Whitlock Mills, L P., a limited partnership,
and that he, being autherized to do so, executed the foregoiug and anuexed instrument as the
Managing Member of the General Pariner and on behalf of Whitlock Mills, L.P., one of the parties
to the foregoing and annexed instrument, es its free act and deed for the uses and purposes therein
contained.

N WITNES$ WHERECF, I hereunto set ory hand and official sea],

Wotary Public
My commission expires: Gden |, 0o

~ [Noterial Seal] BKZOO&01 PGzOOURS
2 CAMILLE B. BAUMGARDNER

NOWRRY PUBLIC STATE OF MARYLAND
wcg:misim Explres January 1, 2010
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CHICAGO TITLE INSURANGCE COMPANY Schedule A - Dascription

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Refersnce: WHITLOCK Mms—}mnlmu #14070001% Commitment No: 2007-80013

4. The land referred 10 In this Commitment ke described es follows;
ALL TRAT CEXTAIN TRACT, PARCEL AND LOT OF LAND LYING AND EEING SITUATE IN THE
CITY OF JERSEY CITY, COUNTY CF HUDSCN, BTATE OF NEW JERSEY, BEING MOSE
PRRTICULARLY DESCRIEED AS POLLOWS:

BEGINNING AT A POINT FORMED BY THE INTERSECTION OF FORMER CENTERLINE OF

MANRING AVENUE, WITH THE RORTHERSTERLY OF LAFAYETTE STREAT; THENCE;

1. SOUTH 31°09'00® EAST ALONG THE NORTHWESTERLY LIRE OF LAFRYETTE ETEEET, A
DIETANCE OF 30.04 FEET TO R FOINT; THENRCE; :

2. SOUTH £1°51°C0" WEST A DISTANCE OF 30.04 FEET, TQ A POIRT IN THE FORMER
CENTERLINE OF LAFAYETTE STREET (VACATED); THENCE;

3. BOUTH 31°05'00" EAST, ALONG THE FORMER CERTERLINE OF LAFAYETTE ETREEIT A
DISTANCE OF 100.14 FEET, TO A POINT; THENCE:

4. BOUTH 61*51°00" WEST, A DISTANCE CF 30,04 FEET, TO A POINT IN THE FORMER
EOUTHWEESTERLY LIRE OF LAFAYETTE STREET; THENCE;

5, HORTH 31°09'00' WEST, ALONG THE PORMFR SOUTHWEETERLY LINE OF LAFATETTE
STREET A DISTANCE OF 120.1§ FEET, TO A POINT; THENCE;

‘. SOUTH 61°5170D" WEST, A DISTRNCE OF 1€4.85 FEET, ALONG THE FORMER
SOUTHEASTERLY LINE OF MARNING AVENUE; THENCE;

7. NORTE 30°53'45" WEET A DISTARCE OF 10.04 FEET, TO A POINT IN THE FORMER
CENTERLINE OF MARNING AVENUE; THENRCE;

§. NORTH E1°51°00* EAST ALORG THE FORMER CENIERLINE OF MANNING AVENUE, A
LISTANCE OF 13.30 FEET, TO A POINT; THENCE;

9. NORTR 30°53°45" WEET A DIETANCE OF 196.84 FEET, TO A PCIRT OF CURVE;
THERCE) .

10. IN A GENERAL NURTHERLY PIRECTION, CURVIRG TO THE RIGHT ON A RADTUS OF
409.05 FEET, AN ARC DISTRANCE OF §6.27 FEET TO A PQINT OF COMPQUND CURVE;
THERCE

11. IR A GENERAL NORTHERLY DIRECTION, CURVING TO THE EICHT ON A RADIUS OF
168.42 FRET, AN RAC DISTANCE DF 109.B0 FEET TO A POIRT; THENCE

12. NORTH 62°57'40" WEST, 73.25 FEET TO A POINT; THENCE

(continued on FextpR2@Bhnanl FGXOOO27
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CHICAGO TTTLE INSURANCE COMPANY ~ dchedule A - Desctiption conta

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Reference; WHITLOCK MILLE-HUD/NRU #140700019 Commbment No; 2007-80012

13. SOOTH 58°04'00" WEBT, 32.05 FEBT TO A POINT; THENCR

14. NORTH 31°03700" WEST, 135.03 FEET TQ R POINT IN TME SOUTHERSTERLY LIRE OF
M.8. CONRAIL C.R.R, CO. OF K.J., LAFAYETTE BRANCH MAIN ETEM; THENCE

15, NORTH 59°02700" ERET, RLONG EAME, 16.73 FEET TO A POINRT; THENCE

17. NCRTH €7°17'16"™ EAST, ALONG SHME, 98.47 PEET TO A POINT; THENCE
18. NORTH 70°02° 00" EAST, ALONG SAME, 58.31 FEET TO A POINY; THENCE
19. NORTH 75°02°00" ERST, ALONG SAME, 28.69 FEET TO A POINT; THENCE
20. RORTH 76°02'GOY EAST, ALONG SAMS, 48.85 PEET TO A POINT; 'mmﬁ
21. NORTH B0®17°00" EAST, ALONG SAME, 48.52 FEST TO A POINT; THENCE.
22. NORTH 82°47°00" EAST, ALONS SAME, 37.15 FEET TD A POINT; THENCE

23, SOOTR BG=43"00" EAST, ALONG THE EQUTHWESTERLY LINE OF M.8. CONRAIL C.R.R.
0, OF KN.J., LAFAYETTE ERARNCH MATIN STEM, 856.44 FEET TO A POINT; TEENCE

24. SOUTH 50°58’00% EAST, ALONG SAME, &7.59 FEET TO A POINT: THENCE

25. BOUTH 75*432'00" EAST, ALONG EAME, 57.63 FEFT TO A POINT, TEERCE
26, SOUTH 70°08°Q0" EAST, ALONG SAME, 249.80 ¥FEET TO A POINT; THENTE
27. SCUTH 14%25'00" WEST, 75.6€7 FEET TO A FOXNT; THENCE

-, 28. SOUTH 28°05'00" EAST, 1ll.44 FEET TO A POIRT IN THE TERMINUS OF MAWLE
STREET; THENCE

- S : 39. SO0UTH 61°51°00" WEST, ALONG THE TERMINUS OF MAPLE STREET (60 FEET WIDE)

: AND ALONG THE FORMER CENTERLINE OF MANNING AVENUE, NOW EEING THE
NOR'TEWESTERLY LINE CF THE (PORMERLY VACATED) SOUTHERLY HALF OF MANNING AVENUE
(30 FEET WIDE) A DISTANCE OF 183.47 FEET TO A POINT; THENCE
30. KORTH 20°0§'00" WEST, 69,88 FEET TO A POINT; THENCE
31. SOUTH €1°51‘0¢’' WEST, 45,75 FEET TO A POINT; THENCE
32. NORTH 30°22/20% WEST, 17.7% FEET TO A POINT; THENCE

33. SO0UTH 55°37'40" WEST, 74,60 FEET TO A POINT; THENCE

Page A2 - 2 EK=D0D501 FGQsOOoze
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CHICAGD TITLE INSURANCE'GOMPANY

~atheduls A - Descripion conta)

Your Referents! WHITLOCE MILLS-HUD/RBU #140700019 Commitmunt No: 2007-00012

COMMERCIAL COMMITMENT FOR TITLE INSURANGCE

34, NCRTH 30°223'20" WEST, 130.E7 FEET TO A POINP; THENCE
35. MORTH 55°37'40% EBARET, 4£.00 FEET TO A POINT; THERCE

A6. NORTH 30%22'20" WEIT, 50.52 FEET TO A wonr'r; THENCE

37, HORTH 52"37/4Q" ERAST, 74.32 FEET TO A POINT; THENCE

39, SCQUTH 26°0§'00" EAST, ALOWG SAID 30TH COURSE €988 FEET TO A POINTIN THE
FORMER ‘CENTERLINE OF MANNING AVENUE, NOW BEING THE KORTHWESTERLY LINE OF 'THE
[FORMERLY VACATED} BOUITHERLY HALF OF MANNING AVENUE; THENCE

40. BOUTH 61°51°00" WEST, ALONG EAME, 276.06 FEET 'To THE PLACR OF BEGINNING.

THE PARCEL OF LAND AND PREMISEE WITHIN THE ABOVE DESCRYEED COURSES 26 THROUGE
313 INCLUBIVE IH KNOWN AS LOT 17, BLOCK 1057 AND IS ROT INCIUDED IN THE ABQVE
DESCRIBED LANDE.

BEING SUBJECT TO A NONEICLUSIVE INGREES ARD EGRESS EASEMENT BEING DESCRIBED
AS FOLLOWS:

ERGINNING AT THE IRTERSECTION OF THE CENWTER LINE OF LAFAYETTE STREET (60 FEET
WIDE) WITH THE SOUTHEASTERLY LINE OF FORMER MANNING AVENUE (60 FEET WIDE}
[VACATED 7/19/1955); THEHCE

1, RORTH 31°05'00" WEST, ALONG THE CENTER LINE OF LAFAYRTTE STREET, T4.08
FEET TO A POINT; THENCE

2. NCRTE 61°51’09" ERST, 209.12 FEET; THENCE

3, NCRTH 30°21r40" WEST, 41.50 FEET TO A FOINT IN THE LINE OF TAX LOT 17,
BLOCK 2057; THERCE

4. WORTH 59*37'40" ERST, ALONG EAME, S4.50 FEET TO A POINT; THENCH
§. SOUTH 30923'30% EAET, 45.70 FEET TO A POINT; THENCE
€. NORTH $1°51°00% EAST, 40.00 FECT TO A POINT; THENCE

7. SOOTH 28°05°C0O" EAST, 41.32 FEET TO A POINT IN THE FORMER CENTER LINE OF
MAKNING AVENUE [VACATED 7/19/1955)) THENCE

H.- SOUTH 61°51°00" WEST, ALONG SAMH, 95.00 FEET TO R POINT; THENCE

8. NORTH ZB*05'00" WEST, 18.00 FEET TGO R FOINT; mgl{=|30601 PG o0n2e
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CHICAGO.TITLE INSURANCE:OMPANY '~ ~chedule A - Description wand)

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Refsrence: WHITLOCK MILLS-HOD/HED ¥140700018 : Commiment No: 2007-80012

10. BOUTH £1%51°00" WEST, 158.37 FEET TO A POINT OF CURVE; THENCE

11, TN A GENERAL EOUTHEARSTERLY DIRECTICN, CURVING TO THE LEFT ON A RADIUE OF

18.00 FEET, AN ARRC DISTANCE OF 25.22 FEET TC A FOINT IN THE EXTENDED

RORTHERETERLY LINE OF LAFAYETTE STREET; THENCE

12. SOUTH 31°09'QU"ERST, ALONG SAME, 30
- e i

.04 FEET TO A POINT IN THE FORMER

TERT

SOOTREASTERLY LINE MRRATRL | THERCE
13. SCUTH 61°51-00" WEST, ARG EAME, 30.04 FEET TO THE PLACE OF BEGINNING.

THE POREGOING DESCRIPTICN BEING IN ACCORDANCE WITH A E!TRV'E.T PREFARED BY
VOLLMER ASSOCIATES, LLP, DATED JUNE 12, 2003 REVIEED TO MAY 18, 12004,

BEING ALSO KNOWN AS (REPURTED FOR INFORMATIOWAL FURFOSES ONLY) :

LOT 28, BLOCK 2057, ON THE OFFICIAL TAX MAP OF THE CITY OF JERSEY CITY,
COUNTY OF WUDSON, STATE (F NEW JEREEY.

BR=0O00501 FG= 00031
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Tuis Note mode on Ju . 2001 benween A & 5 Mills. Ing. Borrowver and

Lafayete Mannig int., Lender.
lu return for o loon pageived by the Borrower, pursisnt lo an Ensement Agreement

attached hereto, Dotrower promises ta pry Sixty Thousend {560,000.00} Duollars,
represcnting the belance of the consideration pold for the Ensement. ne jueresh, o the

opder of the Lendes,
Porrowet shall pay oll amounts owed under thls Note an the carticst afthe

following!
T iR AT
) Enters Into a0 aprecment
A & 5 Mills of Block 2057 Let \
(o develop Block 2057 Lol 17
b) The first draw of any new financing 1o be Phced on Block

A& SMillsIncs

¢} December 31,2002,
In-the event Dofrowes flbls to ke poyment pursusnt o the aforemenionied
o essence, the Leader slin!l be permltted 10 e m gx pads

o casement agreeineat and Lender shall lurther be puthorized, by
Tuousand Doliars) lready pold by

each party shall have no further clnins

1o wansher an ownership interest In whate ol fnn by

710 any other purty of 10 creic n Joint venture

2087 Lot 17 by

\erms, for which tinse Isofth

gpplication 1o vold th
1, Lo felnin the $30,000.00 {Thiny

s lquidated domnges and
This Note can only be change

r nnd the Lender, .
¢ hereto have here

thls agrecmen
Dorrower to Lender,
pgainst the other pasty,
slgned by both the Fofrowe

IN WITNESS WHEREOF, the partf
sels the day ond yeor first havie wrilten,

4 by nn agreenict In wrliing

urtto set thebr hands omd

A&SMILLS INC, '

By, P\G-J*Qr-o: .
Ju;i%;drndc. Presidemt

gre26h

Slgned, Sealed nnd Delivered
in tye presence of ;

ANTHONY BENEVE\EWEY
ATTORHEY AY LAW OF NEW JERS B58k4
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P.02

STATE OF SEW JERSEY, coumTy orfitiess.:

I CERTIFY that om July 23, 2001, Juan Andrade
persouau{ game befors me and this person acknowledged under oath,

te wmy patlafaction, thatr

(a) this person sigmed, sealed amd dslivered Che attached
documert as Fresident of A & 5 Mills, Iao. the corporation named in
thls document; i

{b) Ethe proper corporate seal was affixed; and

lcl) this document was sigped and made the corporation as
ies woluntary act and deed by virtue of avthority from its Board of

Directore.

Anthony Benevento
Attorney st Law
of New Jarsey

BK5848r6265
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HE-ql-T00 QA FRMRESTED THLE

Nl =00 b0 200

o —

, COQUNTY OF NEW YO BB

sthTE oF NEW PO
I CERTIFY that on July a1, 2001, Hazvey Shapire
personally cawma before nln‘e and this perscn noEnowladged under cach,

Tl

to oy sarisfaction; khat-:

(ay thims pazacn aigned,
documant ap Presldant of Lafayetto-Menaning, Ino.

named in thin dooumant| ‘
(b} the propar corporata seul waa affined; and
the poypozstion as

(o) this dooumeht was Bl ned and mads bI'
its voluntary ect and dasd by virtus of guthexrity Arom its noard of

pirectord.

panled and delivarsd the pttached
ths corpezation

Zaltrin, HAG.
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Schadule A
Pescription

A1l that land located in the City of Jersey City, County of
Hudson and State of New Jersey, described as follows:

BEGINRING &t the corasr formed by the intersection af the wemcterly
dime of Lefayetve Brreet ' wirh' the acutherly liue of foramr Mannimg
Avenusj thencp (1) llonlfluld veslerly lien of Lufayactas Strestr south
31 degrans 9 minutas seat 100.1& fret} thance (2) south 61 dagrass 41
wioutes vest 187.01) thenes (3) morth 2B dagraes D minutas wast
10D fuet xo the scutberlky line of Xannimg Avanua] thencs (4} aleng '
ths sune noxth €1 degrvess 51 winuter swwt 25,99 faet) thomes (5) northk
30 dugrans 33 minvtas 45 seconds west 30.035 feat to ths contar lipa
of Mannicg Averus; themca (6) noxth 61 Aspraas 51 micutes aast 25,02
fast] themew {7) morsh 30 degrany 33 micutme 45 ssaconda wastr 196,833
Esal to a poiut of curve} themta {(E) northerly om m rurve x¢ the right
having a rediva oF 405,05 feev an are distant of £6.77 featy thance
(?) northarly oo m turve to tha piphkt heving & rsdius of 148.42 faek

;a0 are distancs pf 209,80 Ffewt| thooae (10) norsh b2 deyrers 87 minvtes
40 ssconda vamt §B.3% famcp thence {11) mooth BB deyresr b minutea
weat 28,71 foalp themeca (13} north 31 degrese 9 minutas wesc 135,03
faaty thenca (13) norzh 50 Jegreme 2 minutes sast 15,73 faet) thepes
(14) porth 63 deyrsww 2 binutes mwant 23,30 Festy thescs (15) north

& dagress 17 misutes eadt $8.47 feet; thence (16) noced 70 degreas

2 misuted caet 58,31 Feat; thence (I7) north 75 depreas 2 minutes
sast 28,55 faer) theoes (18) narth 76 Jegreas 2 nfnutes cast 4B, 83
foaxp thance (19} noreh BO 2cgress 17 minutes waat 48,52 frer) thapes
{#0)-'morch B2 degrees 4 minutse wast 37,15 fant] thecce (Z1) mouth
BE dagraes 43 pinvtes masc B5.44 feet; thenca (22) south 60 degrasg

58 minutas exst BY.%9 Feetj thaoce|{13) wouth 75 Zegress 43 ninutes
oart 32,43 fest; thance (24 sopth 70 degress € minuzas saBt 249,80
fout; -thanca (23) pevth 14 degrees 29 minutes yest 75,67 feary thence
(28) south 28 degreas 9 winutes east 11,39 feat; thenea (27 NETER— -
£1 dujwvass 51 ninutes west 472,33 fost; thence (28) south 21 dagreas

9 minwtes mner 30,04 feet] thence (29) woueh 81 degress 52 minutes
vast 30.04 faat to the point snd place of BESINNING, =

EXCERTING THERECUT AND THBREFROM all thoms certain premlses
described in a certain Deed dated Decembar 16, 15%9 made by
Lafayette-Manning, Inc., as Grantor, and A & 5 Mills, Inc., as
Arantee, recorded December 22, 1999 in Book 5545 of Deeds, page
310 in the Hudson County Reglster’s Office.

Referenge hereln to Manning Avenue and Lafaystte Street are
for identification purposes cmly an dshall not be sonsdlered a
red-fdedication of any portions of eald gtreets which have
previcusly been vacabed.

Premices commenly known as 160 Lafaystte Street, Jerssy
ciky, Hew Jermey,
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CITY OF JERSEY oITY

|

é -

! Schedulo B
!

!

=
STATE OF NEW JBRSEY

Belng known anpd deslgnated as part of Lot 15K in Blcak 2057 aa
shown on B certain map entitlad * Miner Subdivision of Lota 18K,
8L, B2 and 83, Bleck 2057 on the Eax maps of the Ciky of Jarmsey
City, Kudsen County, Now varseyY ", filed in tha 0ffice of Ehe
Hudeon County Register on Decembor 3, 1958 asg. Eiled mAR Ro, 3633,

Belng moze particularly descrlbed asm followa 1

Beginning at a lfom: distant the following courses frem tha
Intersaection of the northeasterly lina of Lafayotte Avenus and the
former acutheasterly 1line of Manning Avenue, now vacated., and
running; thance

Lo A.  along the former gsouthespterly llne of Wenning Avenue, Workh
el 61 degrees 57 minutes East 271,49 feot) thenca

B.  North 28 degrees 09 mlnutes West 99,88 fast ko the polnt or
place of Beginning, and running; thance

1) South 61 degrees 51 minutes 00 geconds Wapt 45,75 feek; Ehenco
2)  North 30 degre=s 22 minutes 10 geconds Hegk 17.72 faet; thenca
1)  Bouth 58 degrees 37 minutes 40 seconds West 74,60 feal; thenca

4)  North 1¢ degrees 22 minuteg 20 Boconds Weet 110,57 feat;
thance

5) North $9 degreea 37 minutes 40 peconds Eage 46.00 faek; thonce
€)  Noxth 30 degrees 22 mimutes 20 seconds Weet 50.52 feat; thence
7)  North 53 degrses 37 minutes 40 seconda Faat 74.32 feot; thencs

3} Bouth 30 degxees 22 minutes 20 mecondy East 240,58 faet to the
polat or place of Beginning. .

The above deseription keing drawn ln accordance with a survey mada
by Btatewide Burveying & Land Davelopmant Co. dated Septembar 20,
19939,

Together with an easement for ingrase and esgress ag shown on &
certain map entitled ¢ Kinor Bubdivision of Lots 13Kk, 81, 52 snd
83, Blosk 2057 on the tax maps of tha city ot Jorasy city, Nudmon
County, Wew Jormey ", filed in the Office of the Hudgon County
Reglatar on Decembar 9, 1958 ae filed map no. 3633, and mors

. particularly deperibed as follows,
564 0r0268
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-Beginning at a point Eurme&ﬂbygthe intersaction of the eagkerly
line of Lafayette Avenue with ehe former southeasterly right of way
lire of Mamning Avenue, now vacated, and running thepce

2) North 31« pg: D0 West ¥4.gn feet; thence
3

Rorth 61° 51¢ gp» Bapt 215.00 Eeet; thenve
4] Norkh 3o* 22+ 2g« West 43,00 feet; themce

5} Worth 59= 37+ 4pgn East 54.5 feet; thence
6) South 29% 22¢ agu East 45,7 feek; thence
T) North £1° 53¢ ggn EBagt 49.00 feet; thence

8) sScuth 28+ g9 pga Bast 42,90 feet to g polnt in the former
center line of Manning Avenue, now vacated; thence

9) South s1° 53 ggn West 85.00 feet; thence

10) Rorth 2a® gs- pom West 18,90 Ffest; thence

11) South £1° 51+ ggr West 157.00 feet ro A point of cuxye; thence
12) Atong a curve to the left having a radius of 18,0 feet, an apg
length of 28,27 faet kg A polnt in Ehe former center line of
Manning Avenue, now vacated; thence

13} South 31° 03' gor Eagp 3004 feet to n point in pye former

sauthaasherl{ right of way ling of Manning avemuve, poyw vacated,
belng the podnt ox place of beginning, -

NOTE; For information PUrposes only : Known and designated as Lok
17 in Blovk 2057 on the CUrrent tax map of the City of Jersey city,
Hudson County, New Jarday,

BK5848P8269 ok
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CITY OF JERSEY CITY
DEPARTMENT OF HOUSING AND ECONOMIC DEVELOPMENT

DEVELOPMENT LOAN MORTGAGE

This Development Loan Mortgage (herein after referred to as Mortgage) Is made on May 26,
2004 between Whitlock Mills, L.P. {referred to as "Borrower™ and the City of Jersey City (referred to as
the "Municipality” or the *City")

WHEREAS, the Borrowsr and the Municlpality have executed a Repayment Maortgage Note
dated even date herewith (herelpafter referred to 2s Loan Agreement and the *Note*) in the
aggregate princlpal amount of $1,300,000.90 lawful money of the United States of America, in order
for Borrower to pay costs or expenses Utlllized to construct new dwelling units In new buildings and

new-dwell rest (Block 2057, Lot 28 {fonmerly

€
Lot 18)), on land described on Schedule “A" attached hereto and made a part hereaf.

WHEREAS, the execution and delivery of this Mortgage by Borrower is a condition to
Municipality’s gblfgation to make the Loan; and ’

WHEREAS, this Mortgage is given and made by Borrawer to Municipzlity as security for: {i)
the repayment of the indebtedness of Borrower to Municipality evidenced by the Note; (ii} the
performance of the terms, conditions and covenants of Borrower set forth in the Mortgage, the Loan
Agreement, the Note and the cther Loan Documents; and (/i) payment of all other sums secured
hereby, including, but not limited to, penalties, fess, interest or escrow payments.,

NOW, THEREFORE, the Borrower, hereby mortgages,'pledges, essligns and grants to the

Municipality & security interest in the property listed in Schedule "A” including any buildings hereafter
erected thereon and any improvements to such bulldings,

| ARTICLE

P N R E

In consideration of value received by the Berrower In connection with the Property (described below)
purchased by the Borrower, the Borrower has signed a note dated May 26, 2004. The Borrower promises
to pay the amounts due under the Note and to abida by all Premises contalned in the Noke.

ARTICLE IT

MORTGAGE AS SECURITY
This Martgage is given to the Municipality as security for the payment due and the performance of all

promises under the Note. The Bormwer mortgages the real estate owned by the Borrower destribed as
fallows {referred to as the “Property"):

Ali of the land located In the Clty of Jersey, County of Hudson and State of New Jersey, specifically
described as;

Lot No.: 2B (formery Lat No. 18) Block No.: 2057

BK=2115548 PG2O0038
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On the official tax map of the City of Jersey City and by the metes and bounds description set forth in
Schedule "A" attached hereto and more commenly known by the street address of 160 Lafayette

Together with:
1. ANl bulldings and other improvement that now are or will be located on the Property.
2. AIII fixtures, equipment and personal property that now are or will be attached to or used with
the land, building ar_ld improvements of er oh the Property.
3. All rights which the Borrower now has or wlill acquire with regard to the Property,
ARTICLE II1
BORROWERS ACKNOWLEDGEMENTS
1. _The Borower acknowledges and understands that: i
‘ .7_,_'__ S a) The Property which [s subject to this Mortgage has been designated as 330 units of

B : heusing, ter (10) of which must be deslignated as federal "HOME® program assisted
' N unlts, and an additienal 188 units must be designated as other aifardable unlts, and all
198 “assisted™ unlts must remain restricted to low and moderate Income hauseholds
for thirty years fram the date of conversian to permanent financing or until the sum of
all outstanding princlpal and interest are paid, whichever is later; and

b} This Mortgage and Note are for construction and permanent financing, from the City to
the Bormower, Draw down shall occur in accordance with letter (c) of this subpart. ]

c) Borrower may draw down funds by submitting a "partial payment voucher” to the City
of Jersey City, Divlsion of Community Development, for payment of invoices for
construction and development services rendered to the Berrower, up tg in the
aggregate but not exceeding the loan ameunt. Al such rendered services shall be In
compllance with ali provisions of the HOME Sub-grantee Agreement between Borrower
and Lender, incuding the development budget. All such rendered services shall also be
In comptiance with all applicable federz| regulations governing the HOME Investment
partnership program. All such rendered services shall also be in accordance with a
preliminary site plan as approved by the Jersey City Planning Board, and with the
Memorandu™ of Agreement as executed in January, 2004 between the Borrower, the
City of Jersey City, and the New Jersey State Historic Preservation Office, as amended,

Draw downs shall be for reimbursement of expenses incurred, and shall be
propartional to the amount of progress toward completion of the project. A ten
percent {10%) retainage shall be withheld from all payments until such time as the
general contractor and all subcontractors have provided a completed release of liens
form to the City, and final Certifficate of Occupancy has been |ssued For 21l phases of
constructlon. (For example, a 25% draw down, less 109 retainage, may occur at
25% completion. An additional 25% drew down, less 10% reteinage, may oceur at’
50% completion, ekx.) The partial payment voucher shall be accompanied by
supporting documentation as may be required by Lender, Including but not Jimited to a
certifled AIA form, and certffication of completion from a MY Housing Mortgage Finance
Agency (N1 HMFA) construction inspector, Payment of vouchers is subject to approval
by resolution of the Municipal Council of the City of Jersey City. '

d) Upon request by the City but subject to the approval of the senior lander, The New
Jersey Housing and Marfgage Finance Agency, and upaen availabiiity of acress to Grand
Street, an additionai vehicular and pedestrian entrance to the property shall be
constructed on the Grand Street side of the property, In additlon, upon request by the
Clry, an easement of at least 10 feet wide shall be provided along the northesst edge

BKE115S4 FG=O0039
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of the praperty in order to accommadate a pedestrian walkway to connect Maple
Street to ¢ Morvis Canal park, walkway or greenway,

€) In the event of a sale of the property, or any partion thereof, the sum of all princtpal
and interest due on either the development financing or the permanent fApancing shall
be due and payabie at the closing of title. ’

ARTICLE IV
BORROWER'S PROMISES
1, The Borrower warrants title to the premises {N.1.S.A. 46:9-2), This means the Barrower owns the

Property and wlll defend its ownershlp against all claims,

2 The Borrower sha

agalnst the Property when due. Th Il' not ¢laim any credit 2gainst the prindpal and
interest payable under the Note and this Mortgage for taxes, or payments in lieu of taxes, paid on

the Property.

3. The Borrower shall keep the Property in good repalr, nelther damaging nor abandoning it. The
Borrower will allow the Munidpallty to Inspect the Property upon reasonable hotice.

4, The Barrower shall use the Property in compliance with all laws, ordinances and other
requirements of any governmental autharity.

5. Insurance

a) Berrower, at its sole cost and expense, shall abtain, or cause to be obtained, and shall maintaln,

or cause o be maintained, at all times throyghout the term of this Mertgage, Insurance on the Mortgaged
Prermises in such amounts as are set forth herein, or as Mortgagee hereafter from time to time shall
reasonably determine and In such manner and against such loss, damage ane lablfity, induding lablity
third parties, as s customary with persons In the same or similar business and located In the same ar
similar areas. Such insurance shall include, without limitation, the following:

(i) Comprehensive general public liablifty broad-Form Insurance, insuring agalnst any and ajl
liahillty of Borrower or claims of lability of Borrower arsing out of, occasioned by or resulting
from any accident or ctherwise resulting in or about the Mortgaged Premises and the adjolning
streets, sidewalks and passageways, in a minimum amount of $1,000,000.00 for death or bodily
injury to one or mare persons |n connection with any accident or occurrence in or about the
Mortgaged Premises, and $500,000.00 property damage In connection with any aczident or
pecurrence in or about the Mortgaged Premises (including blanket contractusl llability !nsurance,
parage liability, innkeeper's liahility, products %iabllity and elevator liability, if applicable), all upon
a per occurrence basls;

{n Duting any period of acteal construction, a “Bullders All-RisK" coverage policy of fire,
extended coverage and hazard Insurance (non-reporting form with respect to the Morigaged
Premises, in¢luding collapse, vandaiism and malicious mischief insurance, which Insurance
policy shall contain an agreed amount endorsement and be in an aggregate amount not lass
than 100% of the fuil insurable replacement value of the Mortgaged Premises, without co-
Insurance, but in no event fess than the face amount of this Mortgage; and upon completion of
construction casualty tnsurance in an amount equat to the full replacement costs of the
mortgaged premisas;

{17y i the-Murtgaged Premises are reguired to be insured pursuant to the Flood Disaster
Protection Act of 1973 or the Natlonal Flood Insurance Act of 1968, and the regulations
premulgated thereunder, because 1t is lacated in an area which bas been identified by the

BR=11554 PG = 00040
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Secretary of Housing and Urban Devslopment as a Flood Hazard Area, then a floed Insurance
policy covering the Mortgaged Premises in an amount not less than the outstanding princlpal
balance of the Mote or the maximum limit gf coverage avallable, whichever amount is less;:

(iv) Boiler and machinery insurance covering pressure vessels, air tanks, bellers, machinery,
pressure piping, heating, alr conditloning and elevator equipment, provided that the Mortgaged
Premises contains equipment of such nature and to the extent the policy described in
subparagraph (b) hereinabove does nat cover such,

b) Each insurance policy required under this Subpart 5, to the extent applicable, shall be written by
insurance companies authorized or licensed to do business Inthe State of New Jersey having an Alfred M.
Best Cornpany, Inc., rating of A or higher and a financial size category of ngt /ess than V], and shall be on
such forms and written by such companles as shall be approved by Mortgagee which ap'pmval shall not be
unreasonably withheld or delayed.

(3] Each insurance policy required under this Subpart 5 providing insurence against loss or damage to
property shall be wrtten or endersed so as to {a) contain a standard mortgagee cr secured party
endorsement, as the case may be, or its equivalent; and {b) provide for deductibles not to exceed Ten

Thoosand ($10,000.007 Dollars per cocurtence,

d) Each insurance policy required under this Subpart 5, to the extent appiicable, shall be writtan and
endorsed 5o &8 to name Morgagee, ts successors and asslgns, as additional lnsureds, as thelr Interests -
may appear.

e) Each insurance policy reguired under this Subpart 5 shal! contain a provision to the effect that
such policy shall not be canceled, altered or in any way limited In coverage or reduced in amount unless
Mortgagee is natified in writing at least thirty (30} days prior to such cancellation, alteration, limitation or
reductlon. At |east thirty (30) days prior to the explration of any such policy, Borrower shall furnish
evidence reasonably satisfactory to Mortgagee that such policy has been renewed or replaced or is ne
longer required by this Seetion 5. A certificate of insurance evidencing the required coverage shall be
deemed evidence satisfactory to Mortgagee.

n Each applicable insurance policy required under this Subpart 5 (except Aood Insurance written
under the federal fieod insurance program) shall contain an endorsement or agreement by the insurer that
any less shali be payable to Mortgagee, as its interest may appear, In accordance with the terms of such
palicy notwithstanding any act or negligence of Borrower ar Mortgagee which otherwise might result In
forfeiture of said insurance and the further agreement of the insurer waiving all nghts of set-off,
counterclaim, deduction or subrogation against Borrower (50 as not to interfere with Mortgagee's right).

Q) Inthe event of loss or damage to the Mortgaged Premises, the proceeds of any insurance provided
hereunder shall be applied as set forth in Subpart 6 of this Article IV; in the event of & public llabllity
claim, the proceeds of any insurance provided hereunder shall be applied toward extinguishing or
satisfying the liability and expenses incurred in connection therewith.

h Borrower shall not take out any separate ot additional insurance with respect to the Mortgaged
Premises which is coptributing In the event of loss unless It is propery compatible with all of the
requirements of this Subpart 5.

)] Damage, Destruction and Condermnatfon,

a) If all or any part of the Mortgaged Premises shail be damaged or destroyed, or if title to or the
temporary use of the whole or any part of the Mertgaged Pramises shall be taken or condemned by a
competent authority for any public use or purpose, there shall be ne abatemert or reduction in the
amounts paysbie by Mortgagor hereunder ar under the Note, and Mertgagor shall continue to be obligated
to make such payments.

b) If the Mortgaged Premises o any pari thereof is partialiy or totally damaged or destroyed by fre or any
other cause, Mortgagor shall give prompt written natice thereof to Mortgagee. Subject to the rights of
Supertor Lien Holders, Mortgagor hereby authorlzes and directs any affected insurance company to make
payment of any preceeds determined to remain payable after payment to Superior Lien Holder directly to

~tage5. BKE11SS& PG200041



Mortgagee. Subject to the rights of Superior Lien Holders Mortgagee but only with Mortgagor's written
consent, hereby is authorized and empowered by Mortgagor to settle, edjust or compromise, In
consultatlon with Martgagor, any claim for less, damage or destructien to the Mortgaged Premises.
Payment of all casts of collection of insurance proceeds payable o account of such damage or destruction
shall be deducted from the proceeds recovered.

€) Immedlately upon obtalning knowlecge of the institution of any proceedings for the condemnnation of
the Mortgaged Premises, or any portlen thereof, Mortgagar shall notify Mortgagee of the pendency of such
proceedings, Mortgagee may participate in any such proceeding and Mertgagor, from time te time, shall
deliver to Mortgagee all instruments reasanably requested by it to permit such participation, Mortgagor, at
ts sole cost and expanse, shall diligently prosecute any such proceeding and shall consuit with Mortgagee,
Its attorneys and experts and cooperate with It In any defense of any such proceedings. Mertgagar,
without the Mortgagee's pricr written consent, shall not enter inte any agreement for the taking of any
conveyance in lieu thereof of the Mortgaged Premises, or any part thereof, with anyone authorized to
acqulre the same by eminent domain, condermnatlon or [lke power or proceeding.

d) As to any awards and proceeds of insurance ar conderanation relating to & partion of the Mortgaged
Premises, provided: (a} there exists no Event of Default under this Mortgage; (b) the work of restoration

ran be completed prig Aty da eNota:a arbgage abiy

satlsfactory to Mortgagee of Mortgagor's ability to pay all amounts of principal and Interest becoming due
under the Note and to meet Martgagor's other financing cbligations during such period; then such
proceeds shall be disbursed directly to Mortgagor to pay for restoration of the Mortgaged Premises, If
Mortgagee shall determine that the sum of the proceeds or award Is insufficlent to complete such
restoration, then no partion shall be disbursed untll Mottgagor shail have demenstrated to the reasonable
satisfaction af Mortgagee, that Martgagor has sufficient additional funds to pay such deficit.

e) Inthe event any insurance proceeds or condemnation awartds are not to be disbursed to Mortgagor in
accordance with Article IV, sald payments shall be applied agalnst the outstanding principat balance,
without penaity or premium and any excess balance shall be disbursed ta Mortgagor,

f)  Martgager shall have no duty to repair, restore, rebulld or replace the Mortgaged Premises following
damage or destruction by fire or other casualty or partlal condemnation Tn the event that na or Inadequate
proceeds of insurance or condemnation awards are avallable to defray the cost of sueh repalring,
restoration, rebullding ar replacament.

LE V

RIGHTS GIVEN TO LENDER - Covenants runmning with Land

The Borrower, by mortgaging the Property to the Municipality gives the Municipality those rights stated |n
this Martgage, all rights the law gives to tenders, who hold mertgages, and also all rights the jaw gives to
the Municipality under the Affordability Controls. The rights given to the Municlpallty and the restriction
upen the Property are covenants running with the land. The rights, terms and restrictions in this Mortgage
shall bird the Borruwer and all subsequent purchasers and owners of the Property, the Note and the
Mortgage. :

RTICL]

P YMENT

(i) Borrower shall have the right to prepay the Loan, in whale or in part, at any time, upsn nat
less than thirty {30} days prior written notice to Lender. Any prepayment shall be credited firstly ageinst
interest, then against other manies due hereunder and/or pursuant to the Note, and thereafter agalnst the
outstanding principal balance.

BKecllS5SSas PG =D0D42
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(i) Inthe event Lender shall determine that the loan prorecds shall exceed the actual Project
Costs as audited and determined by Lender, Borrower forthwith shall pay to Lender, as a prepayment, an
amount equal te such excess, whereupon the monthly payments of Interest, but not the Maturity Date,
shall be acjusted accordingly.

Section I. Financial Statements. Borrower, within ninety (90} days after the end of each
calendar quarter during the term hereof, at its sole cost and expense, shall furnish to Lendar annual
current and complete financlal staternents, including income and expense statements, prepared by a
certified publle accountant, in form and content satisfactary to Lender and certified to be accurate by
Borrower's chief finandial officer. Lender and its representatives have the right to examine afl finarcial
beois and records of Barrower, upon reasonable prier natice.

Section 2. Inspection. Lender and/or [is representatives shall heve the right to inspect the

Mortgaged Premises at any time and from time to time during the term hereof, it being acknowledged,
however, that Lender shall not have any ohllgation to make any inspections,

ARTICLE VIY

DEFALILT The following evenls, if uncured, shall be an Event of Defaulty
Section 1, Event of Default Under the Loan Documents. The occurrence of any Evert of

Default under the Note, the Loan Agreement or any other Loan Documents,

Section 2. Re ntations any ies, In the event that any representation or
warranty made by Borrower in this Mortgage, the Comnitment, the Note, the Loan Agreement or In any
other Loan Document shalf prove to be false, incorrect ¢r misleading in any adverse respect on the date as
of which made. :

Section 3. Eailire to Pay, Borrower shall have failed to make any payment of any
installment of principal and/or Interest or any other moenles on account of the Note, Mertgege, Loan
Agreement and/or any other Loan Documents, within ten{10} days after the same is due,

Section 4. Breach of nts. Borrower shail have falled to duly cbserve or -
perform any covenant, conditlon, term, provision or agreement on the part of Borrower to be
observed or performed pursuant to the terms of: this Mortgage; the Note, and/or any cther Loan
Documents, other than the payment of monies which shail be governed by Section 3 above; and such
default shall have remained uncured for a period of thirty (30) days after written notice thereof to
Borrower; provided, however, that If the defaukt Is of a type which cannot be cured within such thirty
(30) days, it shall not be an Event of Default If Borrower shall have acted in good faith to commence
to cure the default within said thirty (30) day period, and thereafter shall be proceeding diligently to
compliete the cure of such default,

Section 5. Breach of Other Agreements. Borrower shali have falled to duly observe
ar perform any covenant, condition or agreement with respect to any obilgation to be observed or
performed pursuant to the rerms of any permitted financing or encumbrance, any lease, contract of
sale and/or other agreement affacting the Mortgaged Premises and/or the Profect, and which shall not
have been cured within any applicable grace period there under, .

Section 5. Additional Lleps. Borrower shall have entered Into any other financing or shall
have consented to the pladng of any lien on the Mortgaged Premises, withaut the prior written consent of
Lender, except as otherwise specifically set forth herein and/ar In the other Loan Documents.

Section 7, Bankruptcy,  Borrower shall have applied for or consented to the appointment of
a receiver, custodian, trustee or liquidator of all or a substantial part of Its assets; or a custodlan shalt
have been appointed for Borrower; or Borrower generally shall not be paying s debts as they become
due; or Barrower shall have admitted in writing the inability to pay its debts as they mature; or Borrower
shall have made a general assignment for the benefit of creditors, or shall have filed a petition or an
answer seeking an arrangement with creditors; or Borrower shall have taken atdvantage of 2ny insolvency
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law; or Borrower shall have submitted an answer admitting the material allegations of a petition in any
bankruptcy, rearganization or insolvency proceeding; or an order, judgment or decree shall have been
entered, without the application, the approval or consent of Borrawer by any Court of competent
jurisdiction approving a petition seeking reorganization of Borrower, or appointing a recelver, custodian,
trustee or liquidator of Borrower, or appalnting 2 receiver, custadian, trustee or liquidator of all or &
substantial part of Borrower's assets and shall not have been dismissed for a perod of sixty (60) days; or
a petltion in bankruptcy shall have been filed against Borrower and shall not have been dismissed for a
period of sixty {5C) days; or if any Order for Relief shalt have been entered under the Federal Bankruptcy
Code.

Section 8. Closing. Any substantfal change in the use, nature or character of the
Mortgaged Premises or the closing of or ceasing of operations of the Mortgaged Premises,

Section 9, Pefusal tp Insure.  In the event that no insurance company authorized to do
busiress in the State of New Jersey shall insure said Mortgaged Premises in the farm of Insurance pollcy
approved by Lender in accordance with the provisions of this Mortgage,

Section 10. Transfer of Mng‘gaggi Premises. In the event that Borrower shall have
transferred or caused to have been transferred,-title to-6r possession-cf-allor-any pertionof the
Mortgaged Premises, any Interest in the Mortgaged Premises, induding the rents, income, issues and

profits there from, or in the event of transfer of any ownership Interast in the Borrower or In any
partner or principal shareholder of Borrower,

ARTICLE VINI
Y EVENT OF DEFAU HA occy NDE| E A
EQOLLOWING ACTIONS, AT THE SAME OR AT DIFFERENT TIMES:
Section 1. Upon the occurrence of an Event of Default not cured within thirty (30) days

following delivery of notice of such default to Borrower {or ather appliceble cure period as stated In this
Mortgage and a notice), which natice shall intlude and shall not be in addition to, any other notice of
default delivered to Borrower, Lender may take any or all of the following actions:

Section 2. Acceleration, Lander may declare the entire amount of unpaid principal,
together with ail acerued and unpaid interest and other monles due under this Mortgage and/or the Note,
immediately due and payable, a2nd, upon notice ko Borrower, accordingly, accelerate payment thereof
notwithstanding contrary terms of payment stated therein, without presentment, demand, or notice of any
kind, all of which are expressly waived, notwithstanding anything to the contrary contained In the
Mortpage, the Mote or any other Loan Documents,

Section 3. Possesgston.  Lender may enter upon and take possessian of the Mortgaged
Fremises; canstruct, develop, lease and let the sald Mortgaged Prernites; receive all the rents, income,
issues and profits thereof which are overdue, due or to become due; and apply the same, after payment
of all necessary charges and expenses, en account of the amounts hereby secured, Lender Is given and
granted full power and authorty te do any act or thing which Borrower or the cuctessars or assigns of
Borrower who may then own the Mortgaged Prermisex might or could do in connectlon with the
management and operation of the Mortgaged Premises, This covenant becomes effective elther with or
without any action brought to foreclose this Mortgage and without applying at any time for a receiver of
such rents,

Section 4, Foreclpsure.  Lender may institute an action of mortgage foreclosure, ortake
other action as the law may allow, at law or in equilty, for the enforcement of this Mortgage, and-proceed
thereon ta final judgment and executlon of the entire unpaid balance of the Nete, Including costs of suit,
interest and reasonable attorney's fees, In case. of any sale of the Mortgaged Premises by virtue of
Judicial proceedings, the Mertgaged Premises may be sold In one parcel and as an entirety or in such
parcels, manner or arder as Lender, in its sole discretion, may elect, The Failure to make any tenants
partles defendant to a foreclosure proceeding and ta fareclose their rights will nat be asserted by Borrower
as a defense jn any pruceeding instituted by Lender to collect the obligations secured hereby or any
deficiency remaining unpald after the foreciosure ssle of the Mortgaged Premises.
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Section 5, Appointment of Recelver.  Lender may have a receiver of the rents,
incomne, sues and prafits of the Mortgaged premises appointed without the necessity of proving
either the depreciation or the inadequacy of the value of the security or the insolvency of Borrower or
any person who may be legally or equitably latke to pay monles secured hereby, and Borrower and
each such person walve such proof and consent to the appointment of a receiver.

Section 6. - Excess Monies, Lender may apply on account of the unpaid indebtedness
evidenced by the Note (Induding any unpaid accrued Interest] owed to Lender after a foreclosure sale of
the Mortgaged Premizes, whether or not a deficlency action shail have been instituted, any unexpended
monies still retained by Lender far the payment of, or as security for the payment of taxes, assessments,
municipal er governmental rates, charges Impositions, liens, water or sewer rents, or Insurance premiums,
If any.

Section 7. Remedies at Law gr Equity, Lender may take any of the remedles otherwise
available to it as matter of Jaw or equity or pursuant to any other Loan Documents the Sponsor/Developer
Agreement ¢r any Associated Contract.

Section B, Jurisdiciipn,  Borrower agrees to submit to the jurisdiction of the State of
New Jersey and to the venue of the County of Hudson, and waives any right to trial by juny
Sectlon 9. Cpunsel Fees.  IfLender becomes a party (by interventicn or otherwise) to any

action or proceeding affecting the Mortgaged Premises or the title thereto ar Lenders Interest pursuant to

this Morigage, or if Lender employs attomeys o- incurs costs or expenses to collect any of the
indebtedness and/ar to enforce performance of any of the obligations, provisions, covenants and/or

agreements secured hereby, then and in any of such events, Borrower shall reimburse Lender, forthwlth

upon written notice and without further demand, for all reasonable costs, charges and counsel fees

Incurred by Lender in any such case, whether or not suit shall have been commenced, and the szma shafl

be added to the principal surm secured hereby as a further charge and fien upon the Mortgaged Premises.
and shall hear interest at the rate stated in the Note from the date sald costs, charges or fees are

Incurred,

Sectien 10, Use of Property After Default.  On and after any Event of Default, Borrower or
anyone claiming by, through or under It, upon demand of Lender, shall become a month-ta-month tenant
of Lender and shall pay as monthly rental for all or any portien of the Mortgaged Premises occupied by
Borrower, or such ether person or entity, the greatest of: . (i) the aggregate sumns agreed to be paid
ag manthly payments pursuant to the lease and use and occupancy agreemerts then in effect; (i) the
monthly fair market value of the use and occupancy of the Mortgaged Premnises; or (Jii} the sums agreed
to be pald as rmonthly payments pursuant to the Note and this Mortgage if eny; in advance, on the dates
and In the manner provided in sald lease agreements or Note and this Mortgage, and In default of so
doing, Borrower and anyone claiming by, through, or under 't, may be dispossessed by proceeding under
the Landlord and Tenant Act, any appropriate summary proceedings, or any other law or right and this
covenant shell be effective either with or without any action being brought to foreclose this Mortgage and
without applying for a receiver to collect rants.

Section 11, Additional Rights & Remedies. Lender shall have the right to exercise &[)
rights provided for in the Sponsor/Developer Agreement, Including, but not limlted te: the liquidation of
ather secutity, IFahy; the rights, f any, set forth in amy credit enhancement agreement; and tha recovery -

of unspent proceeds, If any.
. ARTICLE IX

Sectfon 1, Except for the mortgages and secunity instruments in connectlon therewith
referenced herein below, at no time throughout the term of this Mortgage shall Mortgagor create, incur,
assume or suffer interest, encumbrance, attachment, levy, distraint or other judicial process and burden
of any kind or nature on or with respect to any of the Mortgaged Premises without the prior writte
consent of Mortgagee. } :
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Section 2. Anything In this Section 20 or elsewhere in this Mortgage or in the Note to the
ontrary hotwithstanding, this Mortgage and the rights of the Mortgagee hereunder or under the Note are
and shall at alf times hereinafter be subject 2nd subordinate to: {a) the rights and interests of the New
Jersey Housing and Mortgage Finance Agency (the "Agency™) its successors and assigns, and/or any other
lender in conjunction with the Agency with respect to any and all mortgages which are mortgage llens on
the Mortgaged Premises and specifically Ineluding the mortgages currently anticipated In the amounts of
$38,365,568 and $4,000,000; {b) to the rights and interests of such party or parties and the mortgage
liens and securlty interests thereof who provide construction, permanent or other funds (Including
refinances of existing financing) for the developmeat of the Mortgaged Premises now of in the future; and
[c) the provisions of any extended low-Income housing covenant for low-Intome housing tax credits or
slmilar agreement which may be required by the Agency (all such Tien holders referred to as *Superior Lien
Helders™). Morigagee hereby consents €g the lien or liens of the Superlor Lien Holders without need or
requirement of the execution by Mortpagee of further agreements, but upor request of any Superior Lien
Halder, the Mortgagor, or any party whe §s to become a Superior Lten Holder, Mortgagee hereby agrees to
and skall execute and deliver, in recordable form, duly authorized and executed instruments confirming
Mortgagee's agreement to subordinate, Wherever in the Note or In this Mortgage the rights orinterests of
the Mortgagee shall conflict ar coincide with the rghts or interests of any Superior Les Holders, the rights
and interests of the Superior Lien Holder shall supersede and control. Martgegee agrees to make such

] age as may be reasonably requested by any
Superior Lien Holder In furthecance of this Article IX, Section 2.

CLE

TICES

All notlces miist be In writing and personally\deiivered er sent by certifled mall, retyrmn receipt
requested, or by nationaily recognized overnight courier, such as Federal Express, to the addresses
given In this Mortgage. Address changes may be made upon notlce to the other party,

If to Borrower:

) whitlock Milis, L.P,

6851 Dak Hall Lane, Sulte 100,
- Columbia, MD 21045

Attentton: Wallace L Scruggs

with a copy to3
Gallagher Evellus & Jones LLP
218 North Charles Street, 4™ Fleor
Baitimore, Maryland 21201
Attentlon: Andrew Skopp

with an additional copy to:
Boston Capital Corporate Tax Credit Fund XX1
/o Boston Capita) Partners, Inc,
One Boston Place, 21% Floor
Boston, MA 02108

If to lender:

Corporation Counsel
City of Jersey Clty
Law Department 3rd Floor
Clty Hall )
230 Grave Strest Jersey City, New lersey
07302
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With copy to:

Director, Division of Community Development
Department of Hous/ng and Econemic Development and Commerce
30 Montgomery Street, 4th Floor Jersey City, New Jersey 07302

LE XTI

NO WAIVER BY MUNJCIPALITY

The Municipality may exercise any fght under this Mortgage or under any law, even If the Municipality has
delayed in exercising that right. The Municipality may enforce any of the provisions of the Note and this
Mortgage agalnst any oneor mnre of the Bc:rmwers who slgn thls Hurtgage The Bomwer hereby waives

any actlon brought to enfnrce the Nata or anv nther obllgatlon secured By this Mnrtgage, to me mmdmurn
extent permitted by law.

RTICLE XTI

EACH PERSON LIABLE

Subject ta the non—recourse provisions set forth in the Note, this Martgage I= legaily binding upan
each Borrower and al| who succeed to their responsthliities (such as heirs and executors), The
Municipality may enforce any of the provislons of the Note and this Mortgage against any ane or more
of the Barrowers who sign this Mortgage.

RTICLE X

NO ORAL CHANGES

This Mortgage can only be changed by an agreement in writing signed by both the Borrower and the
Municipality.

TIC|

Suce A 1GNS

All of the terms, rovenants, provisions and conditions hereln contained shall be for the benefit of,
apply to, and bind the successors and assigns of Barrower and Lender, and are intended and shall be
held ta be real covenants running with the land, and the term "Borrower" snall alsa Include any arkd all
subsequent pwners and successors in title of the Mortgaged Premises.

ARTICLE XY

SEVERABILITY

In the event that any provision of this Mortgage, the Note, the Loan Agreement and/or any other Loan
Documents conflicts with applicable Jaw, such conflict shall not affect cther provisions of this
Mortgage, the Note, the Loan Agreement and/or the other Loan documents which can be given effect
without the conflicting provislons, and ta this end, the provisions of this Mortgage, the Note, the Loan
Agreement and/or the cther Laan Docuwments are dectared to be severable. In the event that any
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applicabile law limiting the amaunt of interest or other charges permitted to be collected from
Borower fs interpreted so that any charge provided for In this Martgage or In the Note, whether
considered separztely or together with other charges levied In connection with this Mortgage and the -
Note, violates such law, and Borrower Is entitied to the benefit of such law, such charge is hereby
reduced to the extent necessary to eliminate such violation. The amounts, |f 2ny, previously paid to
Lender in excess of the amounts payable o Lender pursuant to such charges as reduced shail be
applied by Lender to reduce the principal of the indebiedness evidenced by the Note, For the purpose
of determining whether any appliczble law Wmiting the amount of interest or other charges permitted
ta be collected rom Borrower has been violated, all indebtedness which is secured by this Mortgage ar
evidenced by the Note and which constitutes Inkerest, as well as all other charges levled in connection
with such indebtedness which constitute interest, shall be deerned to be allecated and spread over the
stated term of the Note. Unless otherwise required by applicable law, such allecation and spreading
shail be effected in such a manner thet the rate of Inierest computed thereby is uniform throughout
the stated term of the Note.

ARTICLE XVI

Law GOVERMING

All the terms, conditions, and covenants contained ia this Mortgage shail be gaverned by and
construed and interpreted in accordance with substantive |aws of the State of New Jersey.

ARTICLE XVII
Moprrrcarrons ix Wrimine

The terms of this Mertgage may not be changed orally but only by an agreement I writing signed by the
party against whom enforcement of any waiver, change, modification or discharge s saught.
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BORROWER HEREBY DECLARES THAT BORROWER HAS READ THIS MORTGAGE, HAS
RECEIVED A COMPLETELY FILLED IN COPY OF IT WITHOUT CHARGE THEREFCRE AND HAS
SIGNED THIS MORTGAGE AS OF THE DATE AT THE TOP OF THE FIRST PAGE.

TN WITNESS WHEREDQF, Borrower has caused this Mortgage to be executed and sealed by
duly authorized persons as of the day and year first above written.

(seal)

Whitlock Mills, L.P.

_—
By: HTA Whitlod, LLE

Lt Its:  GeneraljPartner
By:
Wallace L. Scruggs
Its:  Managing Member
STATE OF NEW JERSEY)
) 55
COUNTY OF HUDSON )
BE [T REMEMBERED,  that on this2®ay of , 2004 before me, the

Subscriber, an officer duly autharized pussuant ta N.J.5.5. 46:14-6 to take acknowledgernaris for use
in the State of New Jersey, personally appeared Wallace L. 5Cruggs, Lirnited Parther of Whitlock MItls,
L.P., who ] am satisfied is the person who executed the within Instrument, and I having first made
known to him the contents thereof, he did thereupon acknowletge that the sald Instrument signed,
sealed and delivered by him as such President, is the voluntary act and deed of sald corparakiaon,
made by virtue of a resolution of Its Board, for the uses and purposes therein expressed,

Sworn and subscribed before me: v

Notary Public -
Hard,
sslon Expires /27,300

BERK=115545 FG320004%
- Page 13 -



fssumd By:
CHICAGO TITE INSURANCE COMPANY

Scheduls A - Description

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Asference: PIMIENTA/WHITLOUE/NBU 140300551

Commttimant Na: 2403-g0031

4. Theland refamed to In this Commitmant ke describod a3 follows:

ALL THAT CERﬂIN TRACT, PFARCEL AND LOT OF LAMD LYING AND BEING SITUATE TN THE
CITY OF JERSEY CITY, COUNTY OF KUDSON, STATE OF NEW JERSEY, BEING MORE
PARTICULARLY DESCHIBED A8 FOLLOWS:

BEGINNING AT A POINT FORMED BY THE INTERSECTION OF PORMER CENTERLINE OF
MANNING AVENUE, WITH THE NORTREAETERLY OF LRFAIETTE STAEET; THENCE;

el SOUTH-31l=05 gQn

DISTANCE OF 3p.04 FBRET TC A BOINT; ESICE ;

2. SOUTH €1°51'00* WEST A DISTANCE OF 30.04 FEET, TO A POINT IN THE FORMER
CERTERLINE OF LAPAYETTE STREET (VACATED]; THENCE;

3. SOUTH 31°03'00" REhST, ALONG THE FORMER CENTERLINE OF LAFATETTE STREET A
DISTANCE Of 100.14 FEXT, TO R POIKT| THENCE;

4. BOUTH 61°51700" WEST, R DISTANCE OF 30.04 FEET, TO A FOINT IN THE FORMER
BOUTRHESTERLY LINE OF LAFAYETTE STREET; THAEWCE;

5. NORTH 11%05°00" WEST, ALONG THE FORMER SOUTHWESTERLY LINE OF LAFAYETTE

STREET A DISTANCE OF 120.16 FEET

TO A POINT; THENCE:

6. SOUTH 61°51’GD" WEST, A DISTANCE OF 164.85 FEET, ALONG TRE PORMER
SCUTHEASTERLY LINE OF MANNING AVENUE; THENCE;

7. KORTH 30753745 WEST A DIEBTANCE OF 10.02 FEET, TC A POINT IN THE PURMER
CENTERLINE OF MAENING AVENUE; THENCE)

8. NURTH 61°51'40" EAST ALONG THE FORMER CEMTERLINE OF MRNRING AVERUE, R
DISTANCE OF 13.30 FEET, TO A POINT; TRENCE;

9. NORTH 30°E3'454 WEST A DISTANCE OF 19&.84 m, A A POINT OF CURVE;

THENCE;

10. IN A GENERAL: RORTHEHLY DIRBCTION, CURVING TC THE RIGHT ON A RADICE OF
409.05 FBEET, AN ARC DISETANCE OF 66.27 FEET TO A POINT OF COMPOUND CURVE:

THENCE

1i. IN A GENERAL NORTHERLY DIRECTION,

CORVIKG TC THE RIGHT o A RADIUS OF

168.42 FEET, AN ARC DISTANCE OF 109.8¢ FBET TO A POINT; THENCE

12 NORTH 62*57'40" WEST, 73.25 FEET TO A POINT; THENCE

(Continued on Next Page)

WAz 17 L.
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Btwed By
CHICAGO TITLE INSURANCE COMPANY Schedule A - Descrigtion wanty)

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Rafersnca: PIMIENTA/WHITLOCK/NEU #140300551 Commitmant Mo; 2403-80021

13. BOUTH 58°04'00" WEST, 32.05 FERT TQ R POINT; THENCE

L ) L 14. HORTH 31*09'00" WEST, 125.03 FEET TO A POINT IN THE SCUTHERSTERLY LINE oOF
. M_E. CONBATL C.R.R. CO. OF R.J., LAFRYETTE BRANCHE MAIN BTEM; THEHLE

o . 15, WORTH 59°02'00° EAST, ALONG SAME, 16.73 FEET TO A POYNT; THENCE

16. FORTH 63"02'00 EAST, ALONG SAME, B3.30 FEET TO A FOTNT: THENCE

¥ . i 98.47 FEET TO A POINT| TEENCE

18. FORTH 70°02°00° EABT, ALONG SAME, 58,31 FEBT TO A POINT; THENCE

i%. NORTH 75°03’00* EARST, ALONG SAME, 2B.69 FEET TGO A POINT; THENCE

#0. NORTH 76°027Q0" RAST, ALONG SAME, 48.85 FEET TO A POINT; THENCEK
21, NORTA £0°17'00" EAST, ALORG SAME, 48.52 FEET TO A POINT; THEENCE
22. NORTH 82°4i7'D0" EAST, ALONG SRME, 37.15 mT-'IO A POINT; THENCE

23. SUUTH BE6%&3°00® EAST, ALONG THE HOUTHWESTERLY LINB OF M.5. CONRAIL C.R.R.
CO. OF N.J., LAFAYETTE BRANCH MATN STEM, £¢.44 FEET TO A POINT; THENCE

4. SOUTH EO°58'00* EAST, ALONS SAME, 67.59 FEET TO A MOINT, THENCH
25. JOQUTH 7543708 EAST, ALOWG SAME, 57.63 FEET TO A POINT; THENCE
16. SOUTH 70°08'D0* ERST, ALONG JAME, 24%.80 FEET Ta B POINT: THENCE
27. 5OUTH 14°29'00% WEST, T5.67 FEET TC A POINT; THENCE

28 SOTTH 28°09°00" BAST, 111.44 FEET TG A POINT IN THE TERMINUS OF MAPLE
ETREET; THENCE

49, SQUTH 61°51'00= WEST, ALCMG THE TERMINUE OF MAVLE STREET {0 FEET WIDE)
RFD ALONG THE FORMER CENTERLINE OF MANNING AVENUE, WOR BETHG THE

’ NCATHWESTERLY LINE OF TEE (FORMERLY VACATED} SOUTHERLY HALF OF MANNING AVENDE
(320 FEBET WIDE) A DISTANCE OF 182.47 FEET TO R PDINT; THENCE
30. NCORTH 28°03/00" WESYT, 69.88 FEET TO A POINT; THERCH
31. SQUTH £1°51'00° WEET, 45.75 FEET TD h _POINT; THENCE
32, NORTH J0%22720" WEST, 17.72 FERT TC A POINT; THENCE

33. SOUTR 58°37°40" WEST, 74.60 FEET TO A POINT; THENCE

Page A2 - 2
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issued By:

GHICAGO TITLE INSURANGE COMPANY " Schedule A - Description oty

Your Asference: PIMIBNTA/WAITLOCK/NBU #140300551 Commitmart No: 2403-90021

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

34, NORTH 30°22°20" WEST, 130.57 FEET TQ A POINT; THENCE
35. RORTH 59*37'40" EART, 46.00 FEEY TC A FCINT; THERCE
16, WAORTH 30°23'20" WEST, 90,52 FEET TD A POIRT; THENCE
37. RORTH 59°37'40" EAAT, 7Y4.32 FEET TO 3 PCINT; THENCE

31B. SOUTH 30°22/30" ERST, 240.58 FEET TQ THE OF THE ABOVE 30TH COURSE

XBOVE GIVEN; THENCE

a9, BOUTH 2!"09'60“ EASY, ATONG BAID 30TH COURSE 65.88 FEET TD A POIRTIN THRE
FORMER CENTERLINE OF MANNING AVENUE, FOW BEING THE RORTHWESTERLY LINE OF THE
(FORMERLY VACRTED) SOUTHERLY HALF OF MANNING AVENUE; THERCE

40. SOUTH £1°51'00" WEST, ALCONG EAME, 27£.06 FEET TO THE PLACE OF HEGINNING.

THE PARCEL OF LAND AND FREMIEES WITHIN THE ABOVE DESCRIEED COURSBES 26 THROUGH
3) INCLUSBIVE IS XNOWW AS LOT 17, BLOCK 2057 AND I3 NOT INCLUDED IN THE ABOVE
DESCRIBEED LANDS. .

BEING SUBJECT TQ A NOMEXCLUSIVE INGRESS AND EGRBES EASEMENT REIRG DESCRIEED
AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE CENTER LINE OF LAFAYETTB STREET (4D FEET
WIDE) WITR THE SOUTHRASTERLY LINE OF FORMER MAWNING AVENUE (60 PEET WIDE)
{VACATED 7/13/1955}; THENCE

1. NORTH 31705 00" WESY, ALONG THE CENTER LIFE OF LAFAYETIE STREET, 74.08
FEET TQ A FOINT; THENCE . :

2. NORTH 61%31°00" EMST, 205.12 FEET; THENCH

3. NORTH i0%*22'20" WEST, 41.50 FEET TO A POINT IN THE LIKE CF TAX LOT 17,
BLOCK 2{457; THENCE

4. FORTH 59°37-40" ERST, ALOWU SAME, 54.50 FEET TO A FOINT; THENCE

5. BOUTH 30°22°20" ERST, 45.70 FEET YO A POINT; THENCE

6. NORTH 61°51700" BAST, 40.00 FEET TD A POINT: THENCE

7, SOUTH 28°09° 00" ERST, 41.92 FEET TO A FOINT IN THE FORMER CENTER LINE OF
MANNING AVENUE {VACATED 7/19/1955); THENCE

8_ HOUTH E1°81400" WEST, ALONG SAME, 95.00 FEET TO A POINT; THENCE

5. FORTH 23°09/'00" WEST, 18.00 FEET TO A POINT; THENCE

Fage AZ - 3
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Eauved By, .
CHICAGO TITLE INSURANCE COMPANY Schedule A - Description (e —|

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Refarence: VIMIENTA/WAITLOCK/NBO #140300551 Gammimert No: 2403-800321

10. S00TH §1°51°00* WEST, 158.37 FRET TO A POINT OF CURVE; THENCE

"11. IN A GERERAL BQUTHEASTERLY DIBECTIQN, CURVING TO THE LEFT ON A RADIUA oF
18,00 FBET, AN ARC DISTANCE OF 29.22 FEET TO A BOIRT IN THE EXTENDED
NORTHERSTERLY LIN2 OF LAFRYETTE STREET; THERCH

13, 50UTH 31¢09°00VERST, ALONG BAME, 30.04 FEET TO A POUINT IN THH FORMEN
SOUTHERSTERLY LINE OF VACATED MANNING AVENUE; THENCE

13. SOUTH €1°51°00" WEST, ALONG BAME, 50.04 FEET TO THE PLACE OF PEGINNING.

THE FOREGUING DESCRITTYON BEIRG IN ACCORDANTE WITR A BURVEY PREPARED BY
VOLLMER ASS80CTATES, LLP, DATED JUNE 12, 2003 EEVISED TO MAY 1B, 32004.

BETNG RLIC FHOWN A5 (REPORTED FOR INFOAMATIONAL FUREOSES ONLY) ;

LOT 18, BIOCK 2057, (N THE OFFICIAL TAX MAP OF THE CITY OF JERSEY CITY.

Fage A2 - 4
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JERSEY CITY SUBORDINATION & POSTPONEMENT OF MORTGAGE
THIS SUBORDINATION AND POSTPONEMENT is mada on the | th day of June 2007,

BETWEEN the Mortgage Holder, CITY OF JERSEY CITY, NEW JERSEY (hereinafter
teferred to ag the *“Lender™), having its principal office at 30 Montgomery Street, 4th Floor Jersey
City, New Jersecy 07302,

AND the NEW JERSEY HOUSING AND MORTGAGE FINANCE AGENCY, abody
politic and corporate and an instrumentality exercising pnblic and essential govemnmiental fimctions
of the State of New Jersey, (the “Agency™), having its principal office located at 637 S, Clinton
Avenue, PO Box 18550, Trenton, New Jersey 08650-2085.

resenit Mortgage. Lender is the holder of a Mortgage referred to horein as the “Present
Mortgaga " The Present Mortgage is dated as of May 26, 2004 and was made by WHITLOCK

RECEIVED
RECORDED
REL

MILLS P 2 Maryland fimited partriershiprto the Termder— The Present Mortgage was recorded by
the Hudson County Register’s Office in Mortgage Book 11556, Page 00037, The Lender also holds
a Note that is secured by the Present Mortgage. The Present Mortgage covers property located on the
premises described in Schedule "A™ attached hereto (the “Project™). The original amount of the
Mortgage Note which was secured by the Present Mortgege was 51,300,000.

Amended First Mortpape, The Agency is ehout to amend an existing First Mortgage Loan
by increasing the loan amount from $38,365,568 to 340,415,568, The existing First Mortgage is
secured by the same collareral as the Present Mortgage, the Project. The aforessid Agencymortgage
is referred to herein as the “Amended Mortgage.™

Postponement. The Lender hersby agrees that from and after the date hereof, the Present
Mertgage and all amendments thereto, whenever made, will be subject, subordinate, and inferior in
priority to the Amended Mortgage and all amendments thereto, whenever made. This includes all
rencwals and extensions of the Amended Mertgage. The Lender has received good and valuable
cansideration for making this Postponement, and the Lender desires to grant this Postponement to
induce the Agency to make the loan secured by the Amended Morigage.

Other Mortpages, This Postponement changes only the priority of the Present Mortgage
with respect to the Amended Mortgage, It does not change the priority of the Present Mortgage in
relation to any other mortgages that are recorded against and cover the Project property as ofthe date
hereof ("Other Mortgages™). The priority of the Present Mortgage in relation 1o all Other Mortpages
remains unchanged by this Postponement, and the Present Mortgage remains {n effect in all other
respects.

Whe is Bourd, This Postponement is binding upon the Lender and all who succeed to the
Lender's rights as holder of the Present Mortgage.

gaall

fyss
CHICAGD TITLE INSURANCE COMPANY
TVO UNIVERSITY PLAZA

PLAZA 14
HACKENSACK, NEW JERSEY 07601
071963.00524/ 1 1619799v.1
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Signatures. This Postponement has been duly executed by the Lender on the date first
above written,

ATTEST:
CZ’ éx—f—— By: @J %‘WO bfnle7
ﬁaaérbrm.:’}&'rvﬂm _ Nams: Addee Creg o{J
Titl
PRINT OR TYFE NAMES AND TITLES e A"f-*j QHS-wss- Ade. nffmfm

STATE OF NEW JERSEY, COUNTY OF HUDSON: SS

E MBERED that on this IHL day of Jume 2007, before we,
Re Ymunt Red .-M , the subscriber, aw le'muw of law of the State of New
Jersey, personally appearcd Roqm quo W i i

oall, acknowledges and rirkes proot to my satisfaction, thet he/she is the
Refwy Busivess Pdmw ifngfr  of the CITY OF JERSEY CITY, the Lender named in the
within Instrument, that the execution as well as the making of this Instrument has been duly
authorized by said Lender as and for the voluntary act and deed of said Lender, in the presence of
deponent, wha thereupon subscribed his name thereto as sttesting witness.

SWORN TO AND SUBSCRIBED
before me, the date aforesaid.

-7

quml:..nl. Rﬂ.-l!.,étﬂ
aw = H:ﬁru-'v_,«_nff lJt ut of New Jersey

071963.00524/11515799y,1
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Bsued By: . .
CHICAGO TITLE INSURANCE COMPANY _ Sctieduls A - Description

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Rpference: WHITLOCK MILLS-HUD/¥EU §14070001% Commbment No; 2007-80012

4. The land referrad to in this Commimant s described es follows!

ALL THAT CERTAIN TRACT, FRRCEL AND LOT OF LARD LYING AND BEING BITUATE IN THE
CITY OF JERSEY CITY, COUNTY OF HUDSON, STATE OF NEW JERSEY, BEING MORE
PARTICULARLY DESCRIEED A4 FOLLOWS:

PESTRNING AT A POINT FORMED ET THE INTERSECTI:GN OF FORMER CENTERLINE OF
MANNING AVENUE, WITH THE NORTHEASTEELY OF LAFRYETTE ETREET; THENCE;

1. SOUTH 31°09° 00" EAST ALONG THE NORTHWESTERLY LINE OF LAFAYETTE STREET, A
DIETANCE OF 30.04 FEET TO A FPOINT; THENCE;

2. S0UTH 61°51'Q0" WEST A DI&m OF 30.04 FEET, TO A FOINT IR THE FORMER
CENTERLINE OF LAFAYETTE STREET (VACARTED); THENCE;

3, SOUTH 21°09' 00" ERET, ALONG THE FORMER CENTERLINE OF LAFAYETTE STREET A
DISTRNCE OF 100.14 FEET, TO A POJINT; THEWCE;

4. EOUTH 61°51f00" WEET, A DIBTANCE OF 30.04 FEET, TO A POINT IN THE FORMER
SOUTHWESTERLY LYNE OF LAFAYETTE STREET; THENCE:

5, NHORTH 31°09'00" WEST, ALONG THE FORMER BOUTHWESTERLY LIHE OF LAFAYETTR
BTREET h DISTANCE OF 120,16 FEET, TC A POINT; THENCE;

&, SOUTA #1°51° 00 WEST, A DISTANCE OF 164.85 E'EE'I", ALONG THE FORMER
BOUTHEASTERLY LINE OF MANKING AVENUE; THEWCE;

7. NORTH 30°53745" WEST h DISTANCE QF 10.02 FEET, TO A POINT IN THE FORMER
CENTERLINE OF MANNING AVENUE; THENCE;

8. NORTK £1°51°D0* EAST ALONG THE FORMER CENTERLIKE OF MANNING AVENUE, A
DISTANCE OF 13,30 FEET, TC A POIFT; THENCE;

9. NORTH 30°51'45" WEST A DISTANCE OF 196,84 FEET, 10 A POINT QF CURVE;
THERCE ; .

10, IN A GENERAL NORTHERLY DIRECTION, CURVING TO THE RIGHT < A RADIUE OF
409.05 FEET, AN ARC DISTANCE GF 65.27 FEET TO A FOINT OF CUMPOUND CURVE]
THENCE

-31. IN A GENERAL NURTHERLY DIRECTION, CURVING TQ THE RIGHT OF A RADIUS OF
168.42 FEET, AN RRC DISTRNCE OF 109.B0 FEET TO A POINT; THENCE

12. NORTR 62°57'40" WEBT, 73.25 FEET 10 A POINT; THENCE

{Continued on Next Page)
=X Enle P tulnl FPEEOO0334
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isevwd By:
CHICAGO TITLE INSURANCE COMPANY ~dcheduls A - Description ent)

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Reference: WHITLOCK MILLS-HUD/NBU ¥14070001% Commhitment No: 2007-86012

13, S0UTH S8°04'00F WEET, 32.D§ FEET TO A POINT; THENCE

14, NORTE 31°09°‘0Q" WEST, 125.03 FEET T0 A POINT IN THE SOUTHEASTERLY LINE OF
¥.9, CONRAIL C.R.R. CO. OF N.J., LAFATEITE ERANCH MRTR 5TEM; THERCE

15, NQRTH 58°02° 00" EAST, ARLOMG ERME, 16.73 FEET TO A FOINT; THENCE

16. NORTH 6£37D2'00 EARST, ALONG SAME, #3.20 FEET TO A PUINT; THEN‘CE_

17. NORTH €7<17’16® EARST, ALONG EAME, $8.47 FERT TO R POINT) THENCE
18, NORTH 70°02’00" EAET, ALONG SAME, 506.31 FEET TO A POINT; TARNCE
18. NORTH 75°02'p0" E.'B.Sl!l.', ALOKG ERMB, 28.69 FEET TO b POINT; THENCEH
2U.INOR'.I‘H 76°02' 00" BAST, ALONG EAME, 38.65 FEET TO A POINT; THENHCE
21. RORTH B0°17'00" EAST, RLONG ERME, 48.52 FEET 70 A POINT; THENCE.

23, FORTH 82°47'0f" EAST, ALONG SAME, 417.15 FEET TO A POINT; THENCE

23. SOUTH B6*43' 00" BAST, ALONG THE SOUTHWESTERLY LIKE OF M.8. TONBRIL C.R.R.
. OF R.J., LAFAYETTE BRANCE MAIH STEM, H6.44 FEET TO A POINT| THENCE

24. SOUTR BD°SE"00* PBAST, ALONG ERME, 67.5% FERT TO A POINT; THENCE
25. SOUTH 75°41'00" EAST, ALONG SAME, 57,63 FEET TO A TOINT; THENCE
26. SOUTH TII'lD‘H'DD‘ ERSY, ALONG EAME, 249.80 FERT ID A POINT; THENCE
27, SOUTH 14°29'00° WEST, 75.6%7 FEET TO A POINT; THENCE

26. BOUTH 28°0%00" ERET, 111.44 FEET TU A POINT IN THE TERMINUS OF VAPLE
ETREET; THENCE '

29, SCUTR 61%51'00" WEST, ALORG THE TERMINUS OF MATLE STREST (60 FEET WIDE)
AND ALONG THE FORMER CENTERLIME OF MANNING AVENUE, HOW EEING THE
NORTHWESTERLY LINE OF THE {FURMERLY VACATED) SOUTHERLY HALF OF MANNING AVENUE
{30 PEET WIDE) A DISTANCE OF 182.47 FEET TO A POINT; THENCE

30. NORTH 28°09°'00" WEST, &%.,88 FEET TO A POINT; THENCE

31. SOUTH 6€1°51°00* WBET, 45.75 FEET TO A POINT; THENCE

32, NORTH 30°Z2'20" WEST, 17.72 FEET TO A POINT; THENCE

33, BDUTH 59°371'40" KEST, 74.50 FEET TO R POINT; THENCE

BH s OOS010 FGEzO0O3ET
Page A2 - 2
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leswed By:

CHICAGO TITLE INSURANCE COMPANY ~=cheduls A - Description oatd)

Your Peference: WHITLOCK MILLS-HUD/NBU #14C700015 Commbtment No: | 2o007-pt012

COMMERCIAL COMMITMENT FOR TITLE INSURANCE o |

34. NURTE 30*22'20" WBHY, 130.57 FEET TQ A POINT; TEENCE
35, NORTH 59°37'40% BAFTY, 46,00 FEET TO A FOIRT; THENCE
36, NORTH 30°22°30" WESET, 50.51 FEET TO A POIH;.N THENCE

17. NORTH 59°37'4Q% EIAST, 74.32 TEXT T2 A POINT; THENCE

Y& ECUTR ¥0* 220" RAET, Z6U.59 FEET TU IHE FWD UF THE ABUVE JUTH COUREE
ABOVE GIVEN); THENCE

39. BOUTH 26°09°0C" ERFT, ALONG ERID 30TH COURSE 65.68 FEET TO A POTNTIN THE
FORMER ‘CENTERLINE OF MANNING AVENUE, NOW BEING.THE NCRTAWESTERLY LINE OF THE
{FORMERLY VACATED) SOUTHERLY HALF OF MANNING AVENUE; THENCE

40. 50UTH 61°51°00" WEST, ALONG SAME, 276.06 FEET T0 THE FLACE OF BEGINNING.

THE PARCEL; OF LAND AND FREMISES WITHIN THE ABOVE DESCRTHED CUDREES 26 ‘THRUUGH
33 INCLUSIVRE IF KNOWX A8 LOY 17, nm:osvmza NOT INCLUDED IN THE ABOVE
DEECHIBED LANDS.

EEING SUBJECT TO A NONEXCLUSIVE INGRESS AND EGRESS ERSEMENT BEING DESCRIBED
A FOLLOWS:

BEGCIRNING AT THE INTEREECTION OF THE CERTER LINE OF LAFAYETTE STREET (60 FEET
WIDE) WITH THE SOUTHEASTERLY LINE OF rcm MANNING AVENUE (50 FEET WIDE) -
{VACATED 7/1%/1553); THENCE

1. NORTH 31*03'04* WEET, ALONG THE CENTER LINE OF LAFAYETTE EBTREET, 74.00
FEET TO A FOINT| THERCK

2. NORTH €1°51°00" ERST, 209.12 FEET; TEENCE

3. HORTH 10°23r20" WEST, 41.50 FEET TO A POINT IN THE LINE OF TAX LOT 17,
BIOCK 2057; THERCE . . .

4. WORTH 599)7'40" EAST, ALONG EAME, 54.50 FEET T0 AL POINT; THERCE
5. S0UTH 30523'20' RAST, 45.7¢ FEET TO A FOINT; THENCE
6. NORYH 6i°51700" ERST, 40.00 FEET TO A POINT; THENCE

7. EOUTH 28*09'00" EAST, 41.91 FEET TO A POINT IN THE FORMER CENTER LINE OF
MANNING AVENUE (VACATED 7/19/1955); THENRCE

8. EQUITH £1°51°00" WEST, ALONG EAME, 95.00 FEET 'TO A POINT; THENCE

5. WORTH 28°09°00* WEST, 18.00 FEET TQ A POINT; THENCE

BH e O0SsD0 FPG=ON3FE
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bredByr . ’
CHICAGQ TITLE INSURANCE GOMPANY : ~=chedule A - Description ot

.COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Aviprence: WHITLOCK MILLH-WUD/NEU §14070001% ' Commimard No: 2007-80012

1D. SOUTH £1*51'00* WEST, 156.37 FEET TO A POINT OF CURVE; THENCE

11. IN A GENERAL BOUTHEASTERLY DIRECTION, CURVING TU THE LEFT (N A RADIUS OF
15.00 FEET, AN ARC DISTANCE OF 25.22 FRET TO A POINT IN THE EXTERDED
NORTHEASTERLY LINSE OF LAFAYETTE STREET; THENCE

12, SOUTH 31°09' 00 ERST, ALONG SAME, 30.04 TO X POINT IR THE m

]
ARETNCINN RN

» FARCATED BN

13. SOUTH 61°51/00 WEST, ALCNG SAME, 30.04 FEET TC THE FLACE OF DEGINNING.

THE FOREGOING DESCRIFTION BEING IN ACCORDANCE WITH A EURVEY FREFARED BY -
VOLIMER ASSOCIRTES, LLP, DATED JUKE 12, 2003 REVIEED TO MAT 18, 2004. '

BEING ALEQ ENOWN AS (REPCRTED FOR INFORMATIONAL FURPOSES OnLY} :

10T 29, BLOCK 2057, ON THE OFFICIAL TAX MAP OF THE exrrY OF JEBRERY CITT,
COUNTY OF HUDEON, STATE OF NEW JERSEY,

EK=00046010 FG2O0O033%:
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Exhibit A

Legal Degcription of the Project Property

. Block 2057, Lot 28 - [furmerly Tot 18} on the tax map of the
City of Jersey City alsc known as 160 Lafayette Street

- OT1962,00524/11619799v.1 .
BH 00800 FPGEOAE40



o Resolution of the City of Jersey City, N.J.
Coy Closk i o, __ Bus- 07361 ‘ ) T

Aguentn Mo, M.2115
WY 09 Y

AESCLANON AUTHORIZNG THE ENECUTION DF A MORTGABE
BUBORIENATION AGREEWEMT AFFECTING THE PROPERTY CVWWED BY
WHITLOCK WTLLS, LP KMOWN AS BLOCK 2057, LOT 18

couNcLL ‘ offsted and moved sdoplion of
" the fellwering msodution: ! " “
WHEREAJ, the City. of Jurmzry City (Chy), through the Division of Commurdy
O {DCD), ke houzing programe for the Slxin ad
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Book 11550 = pege 37, and '

WHEREAS, tho Gly's hongoga is | thid flam poslion bahind e mortgages
ghven by e New Jerey Houeing and Morinage Financs Agency {NJHMFAT) i
the emounts of 336,365, 558 and $4,000,00C; ard

WHEREAS, the Ceeloper applied ta NJHWFA, for a new Toan in the emount of
42,050,000 k> be used for poal cvemma, interest vnd camying costs Incured dua

$0 gelaye in completing the profect snd
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mortgages,
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- dillie L ,Floed
Record and Return to: Hudeen Caunty, Regicler of Deeds

Suzanne M. Plesnarski, Sr. Paralegal fooaipt Mo. 346702
Division of Regulatory Affairs
NEW JERSEY HOUSING AND MORTGAGE
FINANCE AGENCY
637 South Clinton Avenue
P.0. Box 18550
Trenton, New Jersey 08650-2085

WHITLOCK MILLS
HMFA #1388

SUBORDINATE MORTGAGE AND SECURITY AGREEMENT

1
Section 1. PARTIES

This Suhordinate Mortgage and Security Agreement (the "Subordinate Mortgage"), is made
as ofthis __J Pg day of June, 2010 by WHITLOCK MILLS, L.P. (he "Borrower”), 2
limited partnership, organized and existing under the laws of the State of Maryland, duly authorized
to transact business in the State of New Jersey, and 2 qualified housing sponsor within the meaning
of the New Jersey Housing and Mortgage Finance Agency Law of 1983, as amended N.J 3.A.
55:14K-1 et seq., (the “Act"), having its principal office at 6851 Oak Hall Lane, Suite 100,
Columbia, MD 21045, ind given to the NEW JERSEY HOUSING AND MORTGAGE
FINANCE AGENCY, (the "Lender"), a body corporate and politic and an instrumentality
exercising public and essential governmental functions of the State of New Jersey, created pursoant
to the Act, having its principa] office at 637 South Clinton Avenue, P,0. Box 18550, Trenton, New .
Jersey 08650-2085.

Section 2. - DEFINITIONS

Capitalized terms used but not defined herein shall have the meaning assigned to such terms
in the Financing, Deed Restriction and Regulatory Agreement made between the Borrower and
Lender dated as of May 26, 2004 and recorded in the Office of the Hudson County Register in Book

7293, at Page 297 (the “Desd Restriction™), as amended by the Amended Financing, Deed
Restriction and Regulatory Agreement made between the Borrower and Lender dated as of June 12,
2007 and recorded on June 28, 2007 in the Office of the Hudson County Register in Book 8255, at
Page 77 (the “Amended Deed Restriction”) (the Deed Restriction and Amended Deed Restriction
being collectively hercinafier mferred to as the “Regulatory Agreement”).

I oan Documents” shall mean this Subordinate Mortgage, the Subordinate Morigage Note,
and the Mortgage Disbursement Agrecment.

#WMortgage Disbursement A greement” shall mean the agrecment between the Borrower and
the Lender of even date hérewith reparding the disbursement of the Subordinate Mortgage Loan

t
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proceads.

“Subordinate Mortgage Loan” shall mean the subordinate mortgage loan made to the
Borrower by the Lender to finance a portion of the cost of the development, construction, and/or
rebabilitation of the Project, which is evidenced by the Suberdinate Mortgage note and secured by
this Subordinate Mortgage. :

“Subordinate Mortgage Note” shall mean the interest-bearing, nonrecourse prormissory note
made hy the Borrower to the Lender of even date herewith that contains the promiee of the Borrower
to pay the sum of Five Hundred Thousand and 00/100 Dollars ($500,000.00} as stated therein at the
times stated therein and that evidences the obligation of the Borrower to repay the amounts set forth
therein, i

Section 3. BACKGROUND AND PURPOSE

The Bemower will construct and/or rehabilitate and shafl own, maintain, and operate the
Project and the Land. The Project consists of 330 units of housing in the municipality of Yersey City,
County of Hudson, and State of New Jersey, To obtain finencing for the Project, the Borrower has
applied to the Lender for 2 Subordinate Mortgage Loan pursuant to the provisions of the Act. The
Project and the Land constitte 4 "housing project” as defined in the Act- '

Tn connection with its application for the Subordinate Mortgage Loan, the Borrower has '
famished to the Lender Project information, including the description of the Land on which the
Project is to be sitrated, plans and specifications for the construction and/or rehabilitation of the
Project, the tenant population which is to be housed in the Project, the number of units of each type
to be included therein, the estimated cost of providing the Project, information as to the projected
income and expenses of the Project once completed and placed in operation and arrangements for the
payments in lieu of taxes with respect to the Project. In approving the application and as a basts for
providing the Subordinate Mortgage Loan, the Lender has relied upon all of the foregoing Project
information,

The Subordinate Mortgage Loan is evidenced by the Subordinate Mortgage Note and is
secured by this Subordinate Mortgage, which constitutes 2 valid subordinate lien on the Project and
Land. The Lender intends to make the Subordinate Mortgage Loan from administrative funds. Asa
condition of the Lender's approval of the Borrower's application for the Subordinate Mortgage Loan,
the Bosrower and the Lender have entered into the Loen Documents.

Section 4. SUBORDINATE LIEN

"This Subordinate Mortgage shall be a valid subordinate mortgage lien on the Project and the
Land subject only to the lien of the First Mortgage and to the liens of the Floms Express Program
Mortgage and the HOME Mortgage, as approved by the Agency and set forth in Secticn 2 of the
Repulatory Agrosment and subject to the Regulatory Agreement. The Borrower covenants and
agrees to maintain its right, title and interest in the Project and the Land and eIl items enumerated in
Section 7 herein free from all liens, security interests, and other encumbrances, except forthose liens
and encumbrances set forth in Section 13 of the Regulatory Agreement,

2
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Section 5. © COVENANT TOPAY SUBQRDINATE MORTGAGE NOTE

~ The Borrower hereby promises to pay the Subordinate Mortgage Loan, in the principel
amount of $500,000 as such amount may be adjusted pursuant to the Subordinate Mortgage Note
{the "Principal Sam"), plus interest in accordance with the provisions of the Suberdinate Mortgage
Note.

Section 6. | ADDITIONAL PAYMENTS BY BORROWER

The Borrower shall make all such additional payments as set forth and detailed in the
Regulatury Agreement, including, but not limited to, insurance;, taxes or payments in lieu of taxes,

€€, ESCTOWS TCSETVES-

Section7. SECURITY INTERESTS: GRANTING CLAUSES

In order to secure to the Lender, the punctual payment by the Borower of the Principal Sum,
plus interest and all sums due or to become due under the provisions of the Loan Documents and the
payment and performance of all obligations of the Bomower tnder the Loan Documents, the
Borrower hersby mortgages, pledges, assigns and grants to the Lender a security interest in the itemns
listed below (the “Ceollateral™). '

The Bomower hereby agrees, represents, warranis and acknowledges that the Lender's
seclity interest in the following items is perfected upon execution of this Subordinate Mortgage:

1. all of the Borrower's right, title and interest in the Project and in the/Land, including,
without limitation, all improvements existing or hereafter erected thereon, the legal description of the
Land being set forth in the attached Schedule "A™;

2. all the Borrower's rght, title and interest in and to the beds of streets, roads and
avenues apen or proposed, adjacent or appurtenant to the Project and the Land and any easements,
rights of way, licenses and other rights in favor of the Project and/or the Land over other premises;

3, any award made in the nature of compensation for condemmmnation or appropriation
with respect to the Project and/or tlie Land by any govemnmental body, including awards or damages
"with respect or matters other than a direct taking which nonetheless affect the Project and/or the

Land. ‘The Borrower hereby assigns any such awards or damages to the Lender, and in addition, for
itself and its successors and assigms, sppoints the Lender and any subsequent holder of the
Subordinate Mortgage Note and this Subordinate Mortgage its Attorney-in-Fact, end empowers such
Attomey at jits option, on behalf of the Borrower, to adjust or compromise any such ¢laims, to collect
any proceeds and to execute in the Borrower’s name any documents necessayy (o affect such
collection. The Lender is empowered to endorse any checks representing these proceeds, and after
deducting any expenses incurred in the collection, to apply. the net proceeds as 4 credit upon any

- portion of the Subordinate Mortgage Loan after payment of any interest due and payable as provided
in the Subordinate Mortgage Note and Regulatory Agreement;
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4, - all personal property of the Borrower now or hereafter used in the operation of or for
the benefit of, or located upon or attached to the real property described herein, including but not
lirnited to all fixtures, equipment, machinery and elevators; il gas and electric appliances, en gines,
motors, all boilers, radiators, heaters, and fumaces; all electronic, electrical, lighting, heating,
ventilating and air conditioning systems; all stoves, ranges and cooking equipment; al tubs, basins,
sinks, pipes, waler heaters, faucets and plumbing fixtures; all refrigerators, washing machines,
laundry tubs and dryers; all awnings, screens, shades, vepefian blinds, carpeting and office, common
or lobby area furniture, furnishings, cabinets, fixtures, building materials and plantings; ell project
deposit accounts; all accounts, documents, commercial paper, chattels, nepotisble instruments,
general intangibles, rents, leases, goods, inventory znd including any fitiings, attachments,
accessories, component parts, replacements or replacement parts, additions, accretions and/or
substitutions of or to any of the above-listed types of items of collateral. The proceeds of the

collateral are also covered;

5. all federal and State subsidy payments to which the Borrower is or will be entitled
with respect to the Project and/or the Land;

6. all rent payable by tenants with respect to any part of the Project and/or the Land, such
rents heing assigned to the Lender as set forth in Section 8 below and in the Assignment of Leases to
be executed simultaneousty with but recorded separately from this Subordinate Mortgage, and any
other revenues from the Project and/or the Land, including fees derived from laundry, parking,
licenses and other facilities or interests;

7. all amounts payable to or recoverable by the Borrower uncder the terms of the contract
for the construction andfor rehabilitation of the Project and any surety bond or other security issued
in connection therewith;

8. all rights under and amounts recovered under warranties as to quality or performance
of any material, patt, sub-assembly, appliance or other component part of the Project;

9. all reserves and escrows created pursuant to the terms of the Loan Documents;

10.  ali proceeds of condemnation, casnalty or other insurance on the Project or any part
thereof;, ’

11.  anyreal esiate tax or payment in lieu of tax rebates or refunds which the Borrower is
entitled to receive;

12.  any amounts in the Project accounts described in the Regulatory Agreement and any
other Project funds; and

13, all syndication proceeds paid or payable to the Borrower;

_ 14.  all proceeds, prodicts, replacements, additions, substitutions, renewsls and accessions
of any of the foregoing. - :
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The security interest granted in this agreement shall continue in full force and effect until the
Mortgagor has fully paid and discharged all of the mndebtedness and until this Agrecment is
terminated.

This Subordinate Mortgage and Security Agreement shall constitute a “Security Agreement”
and shall be effecti ve as a fixture filing under the UCC Secured Transactions, N.JL.S.A. 12A:9-101, et
seq. Borrower authorizes the Lender to file and refile such financing staterments, continuation
statements or security ggreements as the Lender shall require from time to time.

Section 8.  ASSIGNMENT OF LEASES AND RENTS

The Burrowar assigns, transfcrs and sets over unto the Iﬁnder, a].l of the Borrowe;r‘s nght

tiite H.'[]ll ]IILEIB d ik

prospective tenant ar sublessec as weIl as a]l federa.l and State subsidy paymeutn to wl'uch the
Borrower is or will be entitled with respect to the Project and/or the Land. As long as no Hvent of
Default exists, the Bortower shall have a license to coilect the rents under the leases or from the
rental of the Project and/or the Land, and any other items assigned hereander. Upon the occunence
of an Event of Defanlt under the Loan Documents, said license shall terminate ontil such default
shall have been fully cured. The Lender may exercise its rights under this assignment upon the
ocenrrence of an Event of Default under the Loan Docnments,

Upon the payment of the Principal Sum, this assignment shall become and be void and of no
effect, but a notarized affidavit of any officer or attomey of the Lendzr declaring that any part of
Principal Sum remains unpaid shall be sufficient evidence of the validity, effectiveness and
continuing force of this assignment as to any person liable under the aforesaid leases orrentals. A
demand on the tenznts or sublessees by the Lender for the payment of rent shall be sufficient warrant
to said tenant to make future payment of rent to the Lender without the necessity for further consent
by the Borrower.

Neither this assignment nor any act done or omitted by the Lender pursnant to the powers end
rights pranted to it by this assignment shall be deemed to be a waiver by the Lender of its rights and
remedies under the Loan Documents and this assignment is made and accepted withoot prejudice to
any of the rights and remedtes possessed by the Lender under the terms of the Loan Docutnents. The
right of the Lender to coilect the Principal Sum plus interest and/or 10 enforce any other cghts and
remedies of the Lender imder the Loan Documents mey be exercised either simultaneously with,
independent of or subsequent to any action tzken by the Lender under this assignment and
notwithstanding whether or not any action is taken by the Lender undcr this assignment.

Notwithstanding any of the terms and conditions of this assignment, the Lender shall not
have any obligation to any tenant or sublessee until the Lender makes a demand on the tenant or
sublessee and Borrower shall indemnify and hold Lender harmiess against any and all lizbility, loss
or damage for claims that may be asserted against Lender by reason of any alleged obligation lo be
perfarmed by Lender under the subject leases. Upon such dcmand the Lender shall have the rights
of the Borrower under the subject lease.
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Section 9,  INCORPORATION OF MORTGAGE DISBURSEMENT AGREEMENT AND
REGULATORY AGREEMENT; CONFLICT ‘

All provisions of the Mortgage Disbursement Agreement aad Regulatory Agreement are
hereby incorporated by reference into this Subordinate Mortgage and made a patt hereof. The
Borrower hereby agrees, acknowledges, and understands that the terms end conditions of this
Subordinate Martgage include all terms and conditions of the Mortgage Disbursement Agreement
and Regulatory Agreement and that it is to look to both documents in cornection with all rights,
dutjes, ohligations, liabilities, warranties, representations, covenents and other terms as if both were
a single document. Reference to any specific provision to be found in the Regulatory Agreement is
7ot intended or to be constroed a8 excluding any other provisions not specifically referenced. The

DUITOW TEDY dCKTTOWICOE 145!

o 13
Disbursement Agreement and Regulatory Agreement.
Section 10. DEFAULTS; REMEDIES

The events of default under this Subordinate Mortgage and the remedies of the Lender shall
be as specificalty sct forth in the Regulatory Agreement.

Section 11. SEVERABILITY
The invalidity of any part or provision hereof shall not affect the validity, legality or
enforceability of the remaining portions hereof, and to this end the provisions of this Subardinate

Mortgage shall be severable.

Section 12. SUCCESSORS AND ASSIGNS

The Borrower hereby comsents to any assignment of this Subordinate Mortgage by the
Lender. No assignment or delegation of this Subordinate Mortgage by the Borrower is permitted
unless epproved in writing by the Lender. If assigned, ali rights, duties, obligations and interest
arising under this Subordinate Mortgage shall bind and inure to the henefit of the parties hereto and
their respective heirs, personal representatives, successors and permitted essigns.

Section 13. PERSONAL LIABILITY

Notwithstanding any other provision contained in this Suberdinate Mortgage or the other
Lozn Documents, the Lender agrees, on behalf of itself and any future holder of the Subordinate
Mortgage Note, that the Liability of thc Bomrower, any general or limiied partner, member or
shareholder of the Borrower and their respective heirs, representatives, successors and assigns, for
the payment of its obligations under the Loan Documents, including, without limitation, the payment
of principal and interest due and other charges due hereunder and thereunder, shall be limited to the
collateral pledped under this Subordinate Mortgage and the other Loan Documents, and that the
Lender shall have no right to seek a personal judgment against the Borrower, any general or limited
partner, member or shareholder of the Borrower, or their respective heirs, representatives, successors
and assipns, individually, except to the extent necessary to subject the collatera] pledged under this

6
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Subordinate Mortgage and the other Loan Documents to the satisfaction of the mortgage debt;
provided, however, that the Lender shall retain the right to cxercise any and all remedies granted toit
under this Subcrdinate Mortgage end the other Loan Documents, meluding without limitation the
right to sue for injunctive or other equitable relief. The foregoing limitation of liability shall not
apply o any party to the extent such party has committed fraudulent, criminal or unlawful acts and
shall not apply to such amounts that may be due to the Lender pursuant to Sections 11, 12, 13, 14,
15(c) through (e), 33 and 42, of the Regulatory Agreement.

Section 14. COUNTERPARTS

This Agreement may be executed in multiple counterparts, all of which shall constitute one

and the same instrument, and cach of which shall be deemed to be an original. A fax copy of a
signature-on-this-Agreement shall have-the-same-ericet-as an eriginal provided that-énodgivatis

received by the other party hereto within two business days thereafter.
Section 15, MORTGAGE TERM; DISCHARGE OF LIEN OF MORTGAGE

The term of this Subordinate Mortgage shall run through the maturity date of July 1, 20486,
as set forth in the Subordinate Mortgage Note. Upon the payment of the Prineipal Sum, plus interest
due and performance by the Borrower of all of its obligations under this Subordinate Mortgage and
the Snbordinate Mortgage Note, this Subordinate Mortgage and the lien created hercby, and all
covenants, agreements and other obligations of the Borrower hereunder, shall cease, lerminate and
become void and be discharped and satisfied. Tn such event, the Lender shall, at the expense of the
Bomower, execufe any and all instruments reasonably required to evidence the satisfaction,
cancellation and discharge of this Subordinate Mortgage. The repayment of the Principal Sum plus
interest and the discharge of the lien of this Subordinate Mortgage shall not affect the Borrower's
obligations that continue under the terms of the Regulatory Agreement, the Borrower acknowledging -
that the continuing effectivencss of the Regulatory Agreement and the Borrower's obligations
thereunder shall be determined by its own terms subsequent to the discharge of this Subordinate
Mortgage. .

The Owner and Agency agree to cooperate with each other to correct any error(s) that might
inadvertently appeer in the Loan Documents.

IN WITNESS WHEREDF, this Subordinate Mortgage is duly executsd by the
Bommower on the date set forth in Section 1 and by signing below, the Borrower acknowledges that it
has received a true copy of this Subordinate Mortgage, without charge.

WITNESS/ATTEST WHITLOCK MILLS, L.P.
By HTA Whitlock, LLC,
its General Partner

By: I.AJAJLMNKJT -

Name: - Wallace L. Scruggs,
Title: - Manaping Member
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STATE oﬂmom OF ﬂ%ss-

ICERTIFY thaton /7@ 7 2010, WALLACE L. SCRUGGS personally
came before e, the subscriber, a Notary Public of the State of Maryland and acknowledged under
ozth, to my satisfaction that (a) he is the Managing Member of HT'A Whitlock, LLC, the General
Partner of WHITLOCK MILLS, L.P., the limited partnership named in this ducument; and (b) he
executed and delivered this document as the \roltmtary act of the limited partnership doly authorized
by the partners.

Notay Pblic of the State of hﬁaﬁéﬁfw

My COTIISEIo mp][cb OIl //JI‘J/J{I[)
This Mortgage has been reviewed
and approved as to form.
Attorney Gen e ptate of New Jersey

Robe 11, Deputy Attomey General _ Revised August 2004
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kssued By: .
CHICAGO TITLE INSURANCE COMPANY _ N Schedule A - Description
COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Reference: WHITLOCR MILLS-HUD/NBU #140700013 Commitment No; | 2007-80012

& Thelend referred fo In this Commitment ke described as follows:

PARCEL AND LOT OF LAND LYING AND BEING SITUATE IN THE

ALL THAT CERTAIN TRACT,
STATE OF NEW JERSEY, BEING MORE

CITY OF JERSEY CITY, COUNTY OF HUDSON,
FRRTICULARLY DESCRIBED AS FOLLOWS:

BEGIRNING AT A POINT FORMED BY THE DiT'ERSECTiDN OF FORYER CENTERLINE OF
HMGMMMMEASTERLY OF LAFAYETTE STREET; THENCE; '

1, SOUTH 31°09'00" EAST ALORNG THE RORTHWESTERLY LINE OF LAFAYETTE .STREET, A
DISTANCE OF 30,04 FEET TO A POINT; THENCE;

2, BEOOTH 61°51'00" WEST A DISTANCE OF 30,04 FEET, TC A POINT IR TEE FORMER
7CENTE'HLINE OF LAFAYETTE STREET |VACATED) ; THERCE;.

3. EOUTH 31°05°00~ EAST, ALONG THE FORMER CENTERLIRE OF IJ\FHYE'I‘TE ETREET A

DI:E!TAECE OF 100,14 FEBT, TO R POIRT; THENCE:

4. SOUTH §1951'00° WEST, A DISTANCE OF 30.04 FEET, TO A POINT IN THE FORMER

SOUJ'H'WE_BTERLY LINE OF LAFAYETTE STREET; THENCE;

5. NORTH 31°09'C0" WEST, ALUNG THE FORMER SOUTHWESTERLY LINE OF LAFAYETTE
. @TREET A DISTANCE OF 120.16 FEET, TO A POINT; THENCE;

' §. BOUTH 61°51'00" WEST, A DISTANRCE OF 164.85 FEET, ALONG THE FORMER,
SOUTHEASTERLY LINE OF MANNING AVERDE; THENCE;

7. NORTH 30°53'45% WEST A DISTANCE OF 10.02 FEET, TC A POINT IN THE FORMER

CENTERLINE OF MARNYRG AVENUE; THENCE;

. B. WORTH 61°51' 00" EAET ATONG THE FORMER CENTERLINE OF MANNING AVENUE, A
‘DIGTRNCE OF 13.30 FEET, TO A POINT; THENCE;

9, NORTH 30°S3°45" WEST R PISTANCE OF 196.84 FEET, TO R POINT OF CURVE;

THENCE;

CURVING TO THE RIGHT ON A RADIUS OF

10, IN A GENERARL NORTHERLY DIRECTICHN, 3
FEET TO A POINT OF COMPOUND CURVE;

409.05 FEBT, AN ARC DISTANCE OF 66.27
THERCE

i1, IN A GENERAL RORTHERDY DIRECTION, CURVIRG TO THE RIGHT ON A RADIUS OF
168.42 FEET, AN ARC DIBTANCE OF 109,80 FEET TO A POINT; THENCE

12. NORTH €2°57'40" WEST, 73.25 FEET TG A POINT; THENCE

(continued on Next FPage)

- 1Bl{i‘68255 S cpEnintuiay ]

Fage A2
w7 01/22/07 B0

NRAZ 12/04 MAT




Hudson County Register 20100624060062730 10/12- -

'hwan'ay'

CHIGAGO 'HTLE INSURANCE COMPANY ' . ~dchedute A - Description (ontc)
COMMERCIAL COMMITMENT FOR TITLE INSURANCE
Your Reference; WHITLOCK MILLS-BUD/NEU #1407060019 Commitment No; 2007-80012

13. SCUTH 5B°04'00" WEST, 32,05 FEET TO A POINT; THENCE

14. NORTH 31°05°00" WEST, 125.03 FRET TO A FOINT IN 'I'HE SOUTHEASTERLY LINE OF
M.5. CCARAIL C.R.R. CO, OF N.J., LAFAYETTE ERANCH MATN STEM; THENCE =~

15. NORTH 53902'00" EAST, ALONG SAME, 15.73 FEET TO A POINT; THENCE

T6. RORTH 63%02700 EAST, ALCNG M, 83.20 FEET TO A POINT; THENCE

17. NGRTH 67%177 16" EnST, ALONG SAME, 98.47 FEET TO A POINT| THENCE
18. HORTH 70°02'00" EAST, ALONG SAME, 58,31 FEET TO A POINT; THENCE
18. NORTH 75°D2°Con E.P-.S"I‘, ALCNG EAM'E, 28.69 FEET TO A POINT; THERCE
20. NORTR 76°02'00" EAST, ALORG EAME, 4B.85 FEET TCO A POIN'i‘F THENCE
2;!.. NUR'IH_BO"IT'OU_“ EAST, ALORG SAME, 48.52 FEET T0 A FOINT; THENCE,

23. NORTH §2°47°00" VEAET, ALONG ERME, 37.1% FEET TQ A PCINT; THENCE

23. EOUTH §6°431'00% EAST, ALONG THE SOUUTHWESTERLY LINE OF M.S. CONHAIL C.R.R.
CO. OF N.J,, LAFRYETTE BRANCH MAIN STEM, 84,44 FEET TO A POINT; THENCE

24 . SOUTH 80°58'00™ EAST, ALOBG SAME, 67.5% FEET TO A POINT; THENCE

Al
25. SOUTH 75°43'00" EAST, ALONG SAME, 57.63 FEET TC A POINT; THEWCE

26. HOOTH 70°0B°00" ERST, ALONG SAME, 249.80 FEET TO A POINT; THENCE.

27, SOUTH 14°25°00" WEET, 75.67 FEET TO A POINT; THRERCE

28 . SOUTH 2B*09°' 00" EAST, 111.44 FEET TO A EGINT IN THE TERMINUS OF MAFLE
STREET; THENCE '

29. SOUTH §1°51°00% WEST, ALONG THE TERMINUS OF MAI'LE STREET- (ED FEET H'IDE)
AND ALONG THE FORMER CENTERLINE OF MANNING AVENUE, NOW BEING THE.

HNORTHWESTERLY LINE OF THE (FORMERLY VACATED) SOUTHERLY HAL¥ OF MANNING AVENUE
(30 FEET WIDE) A DISTANCE OF 182.47 FEET TOD A POINT; THENC"E

30. NORTH 28°0%’'00* WEST, 69.88 FEET TO A PCINT; THENCE

31. SOUTK 61°51°00' WEST, 45.75 FEET TU A POINT; . THENCE

32. NORTH 30°22'20" WEST, 17,72 FEET TO A FOINT; THENCE

33. SOUTH 59°37'40" WEST, 74.60 FEET TO A POINT; THENCE

BKIOGESS FGrRouO0%1
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A

kemtied By:

CHIGAGOC TITLE INSURANCE GOMPANY - ~wthedule A - Description fean'e)

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Refwrence: WHITLOCK MILLS-HUD/NBU 140700019 CommEment No: 2007-00012

34, NORTH 30°22‘20" WEST, 130.57 FEET TO A POINT; THENCE
35, RORTH 59°37'40" EART, 46.00 FEET TO A POINT; THENCE
36. NORTH 3D¢22'20" WEST, 50.52 FEET TO A POIN;I'; THERCE

37. NORTH 59°37/40" EAST, 74,32 FEET TO A POINT; THENCE

18. SOUTH 30°22'30% EAST, 240.58 FEET TO TRE END OF THE ABOVE 30TH COURSE
AEOVE GIVEN; THERCE
39. DOUTH 2B409°00" EAST, ALONG SAYD 30TH COURSE 69,58 FEET TO A POINTIN THE

FORMER 'CEWTERLINE OF MANNING AVENUE, NOW EEIRG THE RORTRWESTERLY LINE COF TEE
"(PCRM'ERLY VACATED] SOUTHERLY HALF OF MANNING AVERUE; THENCE

40. BOUTH §1°51/00Y WEST, ALONG SAME, 276.06 FEBT TO THE PLACE OF BEGINNING.

THE FARCEL OF LAND AND FPREMISES WITHIN 'THE ABOVE DESCRIEED COUREES 26. THROUGH
33 INCLUSIVE IS KNOWN AS LOT 17, BLOCK 2C57 AND IB NOT INCLUDED IN THE AROVE

DESCRIBED LANDS.

BEING SUEBJECT TO A NONEXCLUSIVE INGRESS RMD EGRESS EASEMENT DEING DESCRIBED
AS FULLOWS:

EEGINNING AT THE INTERSECTION OF THE CENTER LINE OF LAFAYETTE STREET {60 FEET
WIDE} WITH THE SOUTHEASTERLY LINE GF FORMER MANNING AVENUE {60 FEET WIDE) ' .

(VACATED 7/19/1955); THENCE

1. NORTE 31°05'0D% WEST, ALONG THE CENTER LINE OF LAFAYETTE STREET, 74,08
FEET TG A POINT; THERCE : '
2. NORTH 61°51‘00" BAST, 209,12 FEET; THENCE

41.50 FEET TO A PDINT IN THE LINE OF TAX LOT 17,

3. RORTH 3D°22' 20" WEST,
BLOCK 2057; THENCE

4. NORTH 59°17:40* EAST; ALONG OJAME, 54.50 PEET TO A POINT; THENCE
5. SQUTH 30922‘20" EAST, 45.70 FERT TO A PCINT; TEENCE
&. NORTH 61°51'00" EAST, 40.00 FEET TO A POINT; THENCE

7. BOUTH 24°05°00* BAST, 41.93 FEET TO A POINT IN THE FUORMER CENTER LINE OF
MANNING AVERUE (VACATED 7/19/1955); THENCE

B. SOUTH 61°51'00* WEST, ALONG SAME, 35.00 FEET TO A POINT; ‘THENCE

9. NORTH ZB°05'00* WEST, 18.00 FEET TC A POINT; Simmp'825:d FGEsOoaae2
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bauwd By . .
—wthedule A - Description cowrd)

CHICAGO TITLE INSURANCE COMPANY

Your Reference: WHITLOCK MILLS-HUD/NBU £140700018

COMMERGIAL COMMITMENT FOR TITLE INSURANCE

Commhment No: 2007-80012

10: SCUTH 61°51'00" WESY, 158.37 FEET TO A POINT OF CURVE; THENCE

11. IN A GENERAL EOUTHEASTERLY DIRECTION, CURVING TO THE LEFT ON A RADIUS OF
18.00 FEET, AN ARC DISTRNCE OF 29.22 FEET TO A POINT IN THE EXTENDED

RORTHEAETERIY LINE OF LAFAYETTE STREET; THENCE

12, DUTH bl 03 A0 1 111

BTN
SOUTHEASTERLY LINE OF VACATED MANNING AVENUE; THENCE

13. SOUTH 6€1°51'00" WEST,. ALONG SAME, 30,04 FEET TC THE FPLACE OF BEGINNING.

THE FOREGOING DESCRIPTICN BEING IN ACCCRDANCE WITH A FURVEY PREPARED BY
VOLIMER ASSQCIATES, LLP, DATED JUNE 12, 2003 REVISED TO MAY 18, 2004. '

EBING ALSO FNOWR AS (REPORTED FOR INFORMATIONAL PURPOEES ONLY):

LOT 28, BLOCK 2057, ON THE OFFICIAL TAX MAF OF THE CITY OF JERSEY CITY,
COUNTY OF HUDSON, STRTE OF NEW JERSEY.
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[6) parsllal wlith the flrst esurae Soutk! AC fecrevs 44 milrates 45
aeeIn?s Fuxt ICE,FC fee® to 5 9aint Ir the lortavesterl: ll,,ne nr'
Yunalng dvenue; theneg (7} wlong the sald Horthvesterly 1172 -2
Yanalng avenue Santh &7 deeveca oot 1E.DZ fert to tre aolng _.\d
In,‘._w:m, of berlnaning,

"Torother 1tk mn rusement ten reet in vldth cxbendine rron the
27int 1o the third eourae o Lhe nremises whove descerloed ucrant tha
lundg »f the owrty of the first auft ecigoent tnarets, ta proviag
zaltzhln wroers tn the-lands hepehy eonseyed, slther fron Lafufette
Itreet ar from Zomzunlpar Avanue via Lsanlns Avenue, ot the electian
=L tis purty of tne Plrot park. .

B!.TI'G tha same premisam, with other land, that New Jersey Zine
Company, by
0ffice of the Raginter of Deeda of Hudnon County, in Baok 860 of
page 12, granted wnd convaysd nnto Lawrante Cordage Works, in fes.

fn Fetruary 28, 1905, awld Lawrencs Cordags Worksa changsd 1ta

the thord af, 7ult sre beurlng S0tk 7 decw-;ﬂ

Déed dgted June 3, 1904, rscorded Jume 3, 1304 in the
£ I of Desd
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This Deed s made on  December 16 L1989 | “ﬁftt l[fﬁ-ﬁl'l-l!l-. Eoyq.

BETWEEN _
LAFAYETIE-MANNING, INC., a New Jersey Corporation

J whese uddress 5 160 Lafayette Street, Jeraey City, NI rﬂ_(7!7.'50
£ 7a)

9
. ered 1o as Lhe Grantor,

= :
<35  anp _ 7.
Qg!'f:‘_ais MILLS INC., a New Jersey Corporation .

EEE |u:|=|ut‘:«“ua_“m Ly
A

}I

T

n=

012712

Total
7588

State  A.P.ARF
15, 5.8

Cauaty

368,34

% whoze post office addressis— 1E0-Eafayette Street, P G Box 9133, Jersey Ci
NI 07309 ' veferred 10 o5 the em:lc-:.':y'
The words “Orantor™ and “Granice”™ shall mean all Grantors and all G listed above,

Transfer of Qwnenhlp, The Grantor grants and conveys {tramsfers ownership of) the propeny
described below (o Ihe Granice, This iransicr is made for the sum of Three Hundred
Thousand ($300,000.00) Dallars.

o = The Gruntor acknowdodzes receipl of thiy money,
o] .
Yeats  Tax Mup Reference.  (K.LSA. 46:15-21) Muviicipality of T chd oty ¢4¢7
== Block No. 257 Lot Ne. 77 Account Na,
fﬂ“El No properly ioa identificotion number is ovailable on the date of this deed. (Cheek bux il applicable.)
= 1 o
Froperty.  The prapeny comsists of the land and oft the buikdings and siruciures on the land in
e giey of FRew Jersey
County of”  Hodson : and State of Niw Jersey. The legnl description is:

Being known and desigoated ao part of Lot 15K in Block 2057 ms
shown on a certainmap entitled "Minor Subdivision of Lots 15K,
81, S2 and 83, Bleck 2057 on the tax maps of che City of Jersey
City, Hudeon County, New Jersey”, Filed in the Office of the
Hudsen County Register on December 9, 1998 as filed map mo. 3685,

Baing more particularly deseribed as follows:

Beginning at a point distant the following courses from the
interpection of the northeasterly line of Lafayette Avenue and the
former southeasterly line of Hanning Avemne, now vacated, and
rumning; thence

A. eﬁl%ogg the former Boutheasterlz line of Manning Avenue, Furl:h
egrees 57 mirutes East 274.49 feet) thence
B. North 28 degrees 09 minutes West 99.88 feet to the point or
place of Beginning, and runming: thence
E 1) South 61 deprees 51 minates 00 seconds West 45,75 feet; thencs
g 2) Korth 10 degrees 22 minutes 20 seconds West 17.72 Zeet; thence
i»n South 59 degrees 37 minmtes 40 seconds West 74.60 feet; theace
) &) North 30 degrees 22 mintues 20 seconde West 130.57 feer;
thence :
E 5) North 59 degrees 37 minutes #0 seconds East §6.00 feat; thence
&) North 30 degrees 22 minutes 20 seconds West 90.52 feet; thence
7 Korth 5% degrees 37 minutes 40 seconds East 74.32 feet; ﬁhem:'e
o) Sguth 30 degrees 22 minutes 20 seconds East 240.58 feet to

.

the point or place of Begirmming.

The above deméription heing drswe in accordance with a survey mede
'lfy Statewide Surveying & Lend Development Co. dated September 20,
9
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Together with an easement for ingress and megresg Aa shown on a
certain map entitled "Minor Subdivision of Lots 13K, Sl, 52 &rd
53, Block 2057 on the tax maps of the City of Jersey City, Hudson
County, New Jersey", filed im the Office of the Hudson County
Reglster on December 9, 1998 as filed map no. 3685, mnd more
particularly described as follows:

Beglmming at m point formed by the intersection of the easterly
line of Lafayette Avenue with the former scutheasterly right of way
iine of Manning Avenue, now vacated, and running thence

1y Along rhe said former southeasterly righr of way line af °
Mamning Aveoue, now vacated, South 61 degrees 51' 00" )
West 30.04 fear; themce

2) North 31 degrees 09' 00" Weat 74.00 feet; themce

3) North 61 degrees 51' 00"

&)  North 30 degrees 22' 20" West 43.00 feet; thence w"‘?‘fj"w“
5) North 59 degrees 37' 40" East 54.5 feet; thence “5‘,.“‘-“"

6) Scuth 30 degrees 22' 20" East 45.7 feet) thence

n North 61 degrees 51" 00" East 40.00 feat; thence

8) South 28 degrees 09' 00" East §2.00 feet to a point in the

formpr center line of Marming Avenue, now vacated; thence
93 Sputh 61 degreea 51' DO“ West 95.00 feet; thence
10) North 28 degrees 09' 00" Weat 18.00 fest;:  thence

11} South 61 degress 51' 00 Weat 167.00 feety to a polnt of
curve; thence :

12y Along a curve te the left having e radius of 18.0 feet, an
arc length of Z8.27 feet to a point in the formex center
line of Manniang Avenue, now vacated; thence

13 South 31 degreee 09’ 00" East 30.04 Zeet to a point in the
Lormer sous easterly right of way line of Manning Avenue,’
now vacated, being the point of beginning. -

NDTE: For information purposed only: Known and designated as Iot
17 1a Block 2057 om the enrzent tax map of the City of Jermey Clty,
Hudeon Comty, Hew Jersey.

Being part of the aame prerlzes conveyed to lafayette-Manning, Tne. by desd .
fron Crosslesnd Developing, Inc. dated Sepfember 12, 1998 recordsd September 1%,
1998 in Baok 5335 of Desds, page 221 in the Reglster's Office of the County of
Hudson exd by Corrective Dbed datsd April 17, 1999 made by Crosslend Developing,
Ino. &nid Antendad to be reoordsd simultemevusly harewith.

K954 6PE3] |
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Promlses by Grantor. The Grantor promises that the Grantor bas done o act 1o encumber the
property. This promise is culled a “covenant es to grantor’s scis™ (N.).S.A, 46:4-6). This pramize means that
the Grantor hos not allowed znyone eise to abwain any kgal rights which affect 1 property (such as by making
A morigage or allowing a jedgment 10 be entered against the Grantor).

Slgnatures. The Giantar signs this Deed na of the date 2t she top of the first page.

‘W: LAFAYETTE-MANNING IHC. (Seal)
%—_ Byéeﬁh_ &‘uﬁ-—-..:\m ?_(Seal)

-
Mapts %ﬂmﬂ Har\rejt_Sbnpirn‘,\ President
STATE OF NEW JERSEY, COUNTY OF RUDSON §5.:
T CERTIFY that un December 17 .19 99 ,
Hrguer Shepivo p;nmallyamebefmeme

und pcknowledged under oath, to my satisfaction, th this penson (or if mare than ane, each person):
{0} s named in zod personaily signed this Deed; ) gyete-Yanning, Inc. ¥

(b) signed, sealed nnd delivered thls D:ad s BER :
{c} made chis Deed for § 300, 000-0 as the Full and actual consideration pald ar 16 be

paid for the tramster of Litle, (Such eongideration {5 defined fn No1,S.A. 46:15-5.)

“the corporatieon nemed in this deed and )

es the st and daed of the corporation by
Mragtora. )

thority from 1ts Board of

e L

mIELSP

Hﬂ'vl'm name and |
Abtorney at Lay
State of New Jarsey
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Daled; December L7 , 1999

DEED

LAFAYETIE-MANNING ING.

0
A&S MILLS IRC.

Record and returndo:

' VESTED TITLE INC.
Griantor. N B4E HEWARK AVENUE
JERSEY LITY, K 0706 '
(R0t} eS80
) (00} EI-0L5

‘{vr."f"f

Grantee,

k554686313
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This Agreement made this Aﬁ;\y of fuly, 2001, hetween Lamyetie-Mnnning Inc.,

.
L}

PSSy

'._|‘

L Suiic4E e YOIk, SIATE o York,
§0128 (*Grontor) und A&S Mills luc., having offfees at 170 Lafuyetic Sirect, City of
Jersey Clty, Sinte of Now Jersey 07304 ("Grantee™).
WHEREAS, Grantor represents and warmnis that il owas ond has fee shnple tltle fo thut
cerinin porcel of real esinte located ot 160 Lofoyele Sweet, Jersey Cll};. Hew Jersey
07304 Identified on the Jersey City tnx mop 35 Block 2057 Lot 18 more )y described
In Schedule A attoched herceto; ond '
WHEREAS, Granice represents and warrants that it owns aed hos a fee simple ttle 1o
that certaln parcel of reaf estnte located a1 170 Lafayeite Sivect, Jenvcy Clly, New Jersey
07304 identlfied an the Jersey Clty tox map a5 Mack 2057 Lot 17, more filly described
In Schedule B sisched heeeto, ond
WHEREAS, Grantar herctofore established an eascment for the benefit of Grmtee,
tenunts and fnvitees, ns mone particulurly described b tht centaln decd from Grartor o
Granlee dated Deeember 16, 1999, reeorded December 22, 1994, In llnnk‘ﬁﬁ-iﬁ of
Deeds, page 310 in the Hudson County Register's Office which enseinert provides,
pmong other Uitngs, for neeess to the premises of Granwees, wnd
WHEREAS, e Grantor aad Grartee wish 1o modily, revise aad umend the ploresnid

casement to provide 50 (Nfty) parking spaces and 1o vacale the Prior ensenwil wpon

584 GPE258B -
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campletion of a new road syster and parking scheme, ps mare particularly described in
Schedule C attnched hereto; and

WHEREAS, all the other conditions of the ensement dated December 16, 1999 and

recorded Decomber 22, 1999, in Book 5546 of deeds, page 310 in the Hudson County
Register's Office shall continue to be in effect, including, but nol limited to the ﬁght of
ingress and cgresy, to Granies's building, with a lorge truck to o londing dock untll
completion of a neﬁ' roud system and parking scheme at which time said cascment shall
no longer be in el'l'e;:l.

WHEREAS, the partics agree thul unfil the aforementioned rond system and permanent
parking schemne is curﬁplclcd., Grantee shali have the Heense to use fifly (50) iemporiry
parking spaces on or about Girantor's praperty (Block 2057 Lot 18); and

WHEREAS, Grantee, ot ils own expense, has agreed 10 clean a1 his discretlon thot
portion of Grantor’s Jond that lies between the adjoining frontage of Lafuyette Park and
tre portion of Grantor’s huildings direstly opposlte the frontage of the parkin order lo
use suid portion of land to create filty (50) tomporary parking spaces; said right to clean
shall terminate upcn the beginning of Grontot™s constriction pursuant Lo the proposed
development gnd in the ;:w:nt the permenent parking scheme is not complete Grantor
shall assign nn(;ther partion of Granters land for the purpose of continuing temporney
parking for fifty (50) cars uniil the permanent purking scheme iz complete, consistent

with Schedule C; and

BK5848P6259




WHEREAS, the pariies have ngreed that both shall have In pince Hability lsaronee
while the cleaning ummmumMumm

WHEREAS, the Grantor has tigreed 1o sabmil o report by a llc-.;mcd civil engineer, of

the State of New Jersey, that the 50 (fiNy) perminnent porking spaces lave bevn

compieted, together with the aceess ronds te those 50 (ARy} permanent parking spaces;

mnd . |

; WHEREAS, the Grantee hos ngreed io pay for afl of the tmprovenienis 1o the eosement

area of the 50(1y) permnanent parking spaces; and

¢ IWHEIIEAS. Grantee hes opreed to provide Grontor with a copy of i orehReetural plan,

! reflecting nll ol the proposed [mprovements lo be compleied an Sclhedute C, for approval
of Grantor, which opprovn! shall not be tnreasonably withlveld; prod.

7 WHEREAS, Gruntor has ngreed to submitt o prellminory site plon approval to the

. Planning Doard of the City of Jersey Clty whereint the Grmintar shall set forth thm the Tnxd

burdencd by the permanent casenwit (o be grmnted sholl be used 1o park 50 vehicles, snld

vehicles (o be owned exclusively by the residents of Block 2657 Lot 17 and thelr guests

ol which rond access pinn, sel forih an the prelimianey she plo, sinll allow the

continugd necess by grantee by truck la granteo™s buitding over the new road sysiem,
NOW THEREFORE, in consideratlen of Ninety Thousnnd ($90,000.00) Dollars to be

pnid by the Grantet 1o the Gritstor, it is wutunily sgreed ps foltows:

3
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1, Grantor hercby agrees (o sell, bargain, grant and voanveys onto sofd Granle,

tenants pad invitees, its successors ond assigns, forever, the rght (o use the aaid portion

of the property as permuncnt parking speces, os designated in Schedule C of the sie plun
attached hereto which towl 50 (fRy) permancnt purking spaces ot such time ns Grogitor
or Grantee submit & report by n licensed, civil engincer of the Stolc of New Jersey,
certifying that the 50 (fifty) permanent parking spaces have been compleled {opether
with ihe access roads (o thase 50 {fifly) permancnt parking spaces,

2, Grontee shall hove the right to clean, at its expense, that portion of Grantor's
land that les between the adjoining frontage of Lafayetie Park and the portion of
Grantor's buildings directly opposite the frontage of the park, {r order to use sxid portion
of lond to creste filty (50) temporary parking spaces which wse shali continue until the
permactent fiity (50) parking spuces hove bepy completed; this right 1o clenn shall

" become cffective immediately. This right to clean shell ferminule upan the beginning of
Grantor's construction pursuent io the propased development,

3. Grantze shall improve the e#meﬂ: drea 03 parking spaces, with poying,
drainage, walkways, landscaping, tighting and any other requinements pursuont io
standards that sve consistent end harmonious with the menncr in which purkingrlom und
parking spaces are construcred on Grantor's properly, pursuant to the proposcd

development. “The work 10 be done by the Grantee shall be completed uceording to g

H50u8r625) : v
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timeiable delermined by the progress of development ol Granice’s development-ofloi-

. A T et s Ty v -

17 Block 2057, Grantee shall pay for all improvements o the eascrrien! aren of'the 50
(fty) permonent purking spaces, .

4. Inthe event Gramiee obtafns title insurniiee policy for the land aMfcted by the
Insiant easernent, Grantor shall make nvalinble for inspection by the il company any
cy‘ldcnce ofiitle In Grumor’s possession,

3. Qraniee, ity sueeessors and/or nssigns shall enfoy 1 nor-exelusive tight to
travel along any and alf ronds open fo the public thnt Grantor hns on iis shie of jie
proposed developrment, in order for Grantee, fts successors and nssigns, (o have acccs.s 0
the 30 penninent purklng fpices whick are the subjeet mitter of this cusement,

6. Grinlee shalk puy on approprinte shorve olthe cogt ol maintaining, Insuring and
otherwise opernling the site Improvements and serviees, shired by Grantor snd Grantee,
Graniee's share of payiment shaoll be defined o be e percontage of e toiat residentin)

undfar commercial unlt thu eoch party s ol the toinl numbey of residentlal-commicrelnl
units that wil! be buili or approved but oy yet badh on the site known ns Black 2657 Lot
18 and Block 2057 Lat 17, exeluding the oneda!facr pircel zaned R-3 on the comer of

the infezaection of Lafiyete Street wid Mamning Sireer.

BK58L Bre2g 2
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IN WITNESS WHEREOF, the parties herels have hereunto set their hunds and

seals the day and year first nbove wrfiten,

Signed, Seafed and Dellvered LAR E-MANNING, INC,
in the presence oft By B>
/%7 Harvey Shagid, Prosident
M?& Zagfth, Esq. A&S %ELS INE.

By: d (et Ll |
%‘%— Andrade, President

Anthony Beneventa, Fsg,

584876263
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Record and Return to: NECEIVES 4 D5/03,/2004 W'lﬁ

G
New Jerscy Housing and Mortgage REcgllggEn REGISTER mps

Finance Agency Receint Mo, 1B4793
637 South Clinten Avenue
P.O. Box 18550

Trenton, New Jersey 08630-2085

HMFA#1388

HOME EXPRESS LOAN AGREEMENT AND DEED RESTRICTION

between

NEW JERSEY HOUSING AND MORTGAGE FINANCE AGENCY

and
WHITLOCK MILLS, L.P.
Prepared by:
KimberlyA® : ed,
Deputy Aitormey General
Page 1
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THIS HOME FXPRESS LOAN AGRE AND DEED RESTRICTION (the
"Loan Agreement") is herebry made on the y of May 2004, by and between
the NEW JERSEY HOUSING AND MORTGAGE FINANCE AGENCY (the
"Agency™) and WHITLOCK MILLS, L.P., a limited partnership, having its
principal place of business at 6851 Ok Hall Lane, Suite 100, Colurnbia, MD
21045, (hereinafter the "Sponsor™; the Agency and the Sponsor are, collectively, the
"Parties").

WITNESSETH:

i T Tyed itarent for foan in the amount of
$4,000,000.00 fmm ﬂle Agmny {the "Home Express Loan") on behalf of the New Jersey Depariment of
Commurrity Affairs (the “Department™), funded by the Neighborhood Preservation Balanced Housing
Home Express Program ("Home Bxpress") and

WHEREAS, the purpase of the Home Express Lean is to assist in the funding of Whitlock Mills, an
affordable housing project to be located at 160 Lafayette Avenus, in the Clty of Tersey City, County of
Hudson, State of New Jerscy, as described in Scheduls “A” attached hereto (the "Project”) and to be
developed by the Sponsor; and

WHEREAS, the Apency and the Sponsor shall execute a Mortgage and a Note in favor of the
Agency that describe the tenms and conditione of the Home Express Loan; end

WHEREAS, in consideration of the receipt of the Home BExpress financing, the Sponsor
understands that the Project will be subject to tenant affordability restrictions and Agency oversight;

NOW, THEREFORE, in consideration of the premiscs and the mutual covenants herein ¢ontained
the parties do hereby covenant and agree each with the other as follows:

1. Applicable Law: This Loan Agreemnent shall be goverfied by and construed in accordance with
the laws of the State of New Jersey including, but not limited to, the New Jarsey Fair Housing Act of 1985,
NJ.S.A. 52:27D-301 et seq. (the "Act"), the Neighborhood Preservation Balanced Housing Rules, N.JLA.C.
5:43-1 et seq. (the "Rules"), and thy Home Express Program Guidelines (the "Guidelines™).

2. Superiority; Should any ofthe terms and conditiens ofthis Loan Agrecment conflict with those
of the Morigage and the Note, the provisions of this Loau Agreement shall prevail.

3. Amendments: The parties agree to make no changes, amendments and/or 1o seek ¢ suspenision or
termination of this Loan Agreement without the prior written approval of the Agency.

Page 2 BKE11556 PGEDOOO2



4. Proceeds: Proceeds from the Home Express Loan shall be paid to the Sponsor at such times
and in such manner as such funds are advanced by the Agency in accordance with payment procedures
qutlined in this Loan Agreement.

5. Definitions: Capitalized terms nsed herein shall have the following meanings:

"Act" means the New Jersey Fair Housing Act of 1985 (N.J.5.A. 52:27D-301 et seq.), as amended
fom time to time, and the regulations promulgated thereunder,

"Agency" means the New Jerscy Housing and Mortgege Finance Agency or its anthorized officer
or representative,

"Agency Financing" means the construction end/or permanent mortgage loan(s) authorizedbythe .
Agency Board of Trustees for the Project. _

"Arehitect™ means the Architec! of Record as designated by the Canstruction Contract,

"Borrower™ means Whitlock Mills, L. P., s Maryland limited pmthership.

"Code" means the Internal Revenue Service Code of 1986, as it may, from time to time, be
amended, i

"Commissioner" mesns the Commuissioner of the Department.

"Construction Completion Date" means the date specified for completion of all stages of the
work under the Construction Contract, which is 22 months from the date of the Notice to Proceed, unless
otherwise modified purmant to the terms of the Construction Contact.

"Construction Contrnet" means the coniract between the Borrower and the Contractor, for the
construction /rehabilitation of the Project,

"Constriction Loan" means the construction loan made to the Borrower by the Lender fo finance
a portion of the cost of the acquisifion and construction/rehabilitation of the Project as evidenced by the
Note and secured by the Mortgsge.

"Constructipn Period" means the time period prior to the Isvzance of a Certificate of Occupancy for
all of the units constructed on the premises, :

"Contractor" means Constructamax, Ine.
"Day' means calendar day unless otherwise indicated.
"Event of Default" means any of the events set forth in Section 22 of this Loan Agreement.
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"Land™ means the real praperty of the Project, described in Schedule "A™ attached hereto.
"Y,0an Docaments” means this Loan Agreement, the Mortgage, and the Note,

"Mortgege" means the Home Express Mortgage and Secumty Agreement, which is incorporated
by reference herein, that secwres the Home Express Loan and the Home Express Note.

"Morigaged Premises” means the Project and the Land that secure the Home Express Loen end
Note.

"Note" means the interest-bearing, cunditional, non-recourse promissory mote, which is
incorporated by reference herein, that conteing the pmnuse of the 'Bmmwer to pay the sum of rnoney stated
therein at the times stated therein and evidences the :

ann.

"Payment and Performance Bonds" mean the hond or bonds securing the payment of the
Comtractor's obligations to subcontraciors and workers relating to the construction of the Project and the
performance of the Work pursuant to this Agreement and the Construction Contract.

"Plans and Specifications” means the plins and specifications for the Project submitted by the
Architect.

"Project” means the real property as more specifically described in Schedule “A” attached hereto,
and all improvements constructed thereon and personal property and fixtares located thereon pursuant to
the Construction Contract,

"Specifications" means the Project Specifications and all addifions hereafter issued by the
Architect as provided in the Loan Doctments, together with such other addenda as may he agreed npon hy

the parties.

"Subcontractor™ means those who directly contract with the Contrector to perform any part ofthe
Work (as hereinafter defined), including those who furnish substantial on-site labor, or substantial on-site
labor and matenials, hit shall not include anyone furnishing materials without furmishing on-site labor.

"Title Company’' means the frm that provides title insurance to the Agency for the Home Express
Program.

6. The Act/Ruales: In addition to complying with any other laws, rules, regulations and other
authorities that may be applicable to the performance of this Loan Agreement, the Sponsor shall
comply with all epplicable provisions of the Act and the Rules, .

7. Federal Low Income Housing Tax Credits: In addition to complying with any other laws,
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rules and repulations that may be applicabie to the performance of this Loan Agreement, In the event
the Project is receiving federal low incoms housing tax credits (hereinafter "Tax Credits"), the
Sponsor shall comply with all applicable provisions of the statutes, tegulations, rules, and other
anthorities governing Tax Credits, ineluding but not limited to, 26 U.S.C.A_ § 42,26 CFR. §81.42-1
et seq., and N.J.A.C. 5:80-33.1 et 5eq.

8. Agency Financing: In addition to complying with any other }aws, rules and regulations that
may be applicsble to the performance of this Loan Agreement, in the event the Project is receiving
Agency Financing, the Sponsor shell comply with all applicable provisiops of all stahutes, rules,
guidelines, policies, procedurcs and other autherifies governing and regulating such Agency
constriction end/or permanent finarcing, including, but not limited to, N.J.S.A. 55:14K-1 et scq.,
N.J.A.C.5:80-1.1 et seq., and the Agency Multifamily Underwriting Guidelines as ther in effect.

9. Affordable Units: The Spansor will construct/rehabilitate 330 umits, of which 60% will be
affordable rental housing umits at the following sizes and initial maximum rents, as may be
increased subject to HUD income determinations and the Agency’s approval:

Monthly Rent
No.of Units | No.of BR’s | Sq.Ft. | (excluding tenant-paid L_"W’M“ﬂ
: utilities)

77 iBR $583 Mod
1 1BR $516 Low
92 2BR 3707 Mod
1 ZBR 5616 . Low
27 3BR §303 Med
198 of 330
TOTAL
UNITS

Utilities shall be provided as follows (check applicable box for each raw):

Landiord Tenant
Pays Pays N/A

Heat (specify type) GAS Y

Pages  pk:11Ss54 PG:-ooOOS



Hot Water (specify type) GAS

Eleckricity

Cooking (spesify type)
ELECTRIC

Air Conditioning ELECTRIC
Water Y

Sewer Y

ol I B

10. Affordability Period: The Parties agree that this Prcuect shall be pnmanly subJect to the
affordability restrictions g ; Ape

constriction and/or permanent ﬁnancmg that this Pl'Ojth is receiving, Addltlonally. thla Pm_]ccl shaJl be
subject to the following affordability requirernents:

a.  The umits funded by the Home Express Loan {"Project Units™) shall remein affordable for
4 period of no less than 40 years unless otherwise anthorized by the Cormmissioner ("Affordabitity
Period”). The Affordability Period shell commence simultancously with the first day of the
affordability period comresponding to the Project's Tax Credits or Agency Financing, as applicable,

R 11. Timetable: The tirnetable for this Project is as follows:
- Financing closing date{s):  May 26, 2004
Constriction start date; estimated to be June 1, 2004
Marketing of units begins:  February 2005
Construction commpletion: 22 months from the date of the Notice to Procesd
Cccupancy: May 2005
The Parties agree that time ig of the essence. Therefore, delay of any of these events
beyond 20 days without the written approval of the Agency is a condition thet may lead the
Agency to suspend or terminate this Loan Agreement and the other Loan Decuments. The
Sponsor/Developer shall notify the Agency in writing within one week of any event
affecting the Project’s financing or may have the effect of delaying the Project’s completion
and/or timetable beyond 90 days.
12. Termination: In the event of terminaticm of the Loan Apreement and the other Lo Documents
due to an Event of Default of the Sponsor that has not been cured, the Agency, at ifs sole diseretion, meay

require part or all of the Home Express funds advanced to be refutned to the Agency within 90 days of the
date of terrmination; however, the Sponsor agrees that even in the event of such termination, all affordable
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restrictions created hereunder shall continue tn full force and effect for their original 20 year term.

13. Use of Funds and Method of Payment: Funds provided for under this Loan Agreement will be
used only for the purposcs described in this Section: '

A.

Alloweble uses of the funds are the following:

Acquisition: $2,000,000
Construction: $1,901.000
Professional Fees: S0
Finanm'ng and Related Costs: 30
Housing Affordability Service fee (HAS) 399,000
Contingency. $0
Other— 56—

The Agency may establish a dedioated, intetested-bearing Project escrow accomt
for any or all Home Express loan proceeds (the "Escrow Account™) end disburse
all payments from this account. Al interest that accrues on the funds deposited in
the Escrow Acconnt must remain in that account and must be retwned to the
Agency.

The following items must be submitted to the Agency to begin
drawdowns:

1) Original, executed Note;
2) Copy of the executed Mortgage, along with proof of’ recordmg from the connty
- clerk’s office;

3) Copy ofthis executed Loan Agreement, along with proof of recording from the
county clerk's office;

4) Proof from the Sponsor of all required insurances as outlined in this Loan
Apgreement, the Mortgage end the Note and as further required by the Agency
and/or the Department; and

5) Where applicable, completed requisition AIA G702/G703 forms, with

continuation sheets, with the architect’s signature submitied to date.

Approved draws on Home Express loan proceeds under this Loan Apreement are to
be paid by the Agency within ten (10) bugincss days of the Agency's receipt of eack
requisition and shall be peid in accordence with the following process, or as may be
otherwise athorized, in writing, by the Agency:

1} The first draw will be to pay a mandatory Housing A flordability Service fee.

2} For each remaining draw, other than the draw requested at closing, the Agency
shall request a construction rundown search from the title company retained on
behalf of the Project. Upon notice from the title company that there are no
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encirbrances against the title exeept as may be expressly approved by the
Agency and review of such nmdown by the Agency, checks shall be issued to
the vendor as authorized by the Sponsor, unless otherwise agreed upon, in
writing, by the Agency and the Sponsor.

3) For construction cost draws involving hard costs, draws ere 1o be paid on a
percentage of campletion basis in accordance with the attached Drawdown
Schedule. For each draw involving hard construction costs, the sum paid hall
be the Agency-approved Home Bxpress draw amount less £n amount equal to
10% of the total Agency-approved Home Bxpress draw amount, which shall be
collected as retziniage until 50% of the construction of the Project is completed,
at which time the collection of retainage may be frozen at the discretion of the
Ageney.

4) The final dishursement (the retainage) shall be made only after the Sponsor has

St andit and a Ceriificate of

occupancy for all of the umits constmcted/rehahilitated on the Mortgaged
Premises.

14. Tosurance: The Sponsor covenants and agress to cause the buildings on the premises and any
improvements thersto and the fixtures and articles on the premises and any improvements thereto and the
fixtures and articles of personal property covered by the Mortgage to be insured against loss by fire and by
such other hazards as may be required by the Agency or ils swccessors and/or assigns (hersinafier,
collectively, the "Agency"} for the banefit of the Agency, as approved by the Agency. Such insoranice shall
be written by such companies, in such amounts and in forms es are satisfactory to the Agency. The
Sponsor will assign and deliver the cestificates of insurance to the Agency and snch certificates will
provide that the Agency shall be the 1oss payee subject only o the Tights of the superior martgagess, Such
policics shall provide that the inswrer may not caucel the policy and will not refiise to renew the palicy
except after thirty (30) days written notice to the Agency. If the Agency shall not receive evidence
satisfactory to it of the existence of effective insurance coverage as required by the Agency, the Agency
may (but shall not be required to) obtain such coverage, and the Sponser will reimburse the Agency, on
demend for any premiums paid for insurance procured by the Agency, and until so refmbursed, the amonmt
of such premiums shall be added to the principal of the Note and bear interest at a rate equal to the yield
Tate on & 30-year U.S. Treasury bond at the time of making of such payment(s) hy the Agency.

In the event of substantial damage to the Project by the occurrence of an insured casualty or the
takdng of e substantial portion of the Project by condernation, if, in the sole judgment of the Agency
(which judgment shall be conclusive), () the Project can be replaced or restored in whole orin parttoz
candition at icast comparahle fo that of the Project immediately prior to the insured casualty or teking, and
(b) the Project a8 so replaced will produce sufficient incore to mest the then obligations of the Spansor
under the Mortgage and the Note, the proceeds of insirance or condemnation, 1f sufficient, 1o the cxtent
necessary for the purpose, shall be made available to the Sponsor vpon satisfaction by the Sponsor of the
conditions precedent to dishursements, for mch replacement or restoration. To the extent the Project is not
replaced or restored, such proceeds shall be applied to the indebtedness securcd herehy after payment of
fees and charges due and payable (as defined and provided for in the Mortgage). Nothing in this Section
shall affect the lien of the Mortgage or the liability of the Sponsor for payment of the entire balance of the
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Morntgage indebtedness.

15, Liens: The Sponsor covenants, warrants and agrees tc maintain its dght, {itle and interest in the
Mortgaged Premises {including the Project and Land) and all items enumerated in Section 5 of the
Mortgage free and clear of all iens and security interests cxcept the liens of the Mortgage, and the liens of
other mortgagess described in Section 3 of the Mortgage and those exceptions identified and set forth ina
certain title policy issued by Chicago Title Insurance Corporation numbered 2403-80021 and dated May
26, 2004, as approved by the Agency. The Agency shall be fumished with this current standard ALTA
form with extended coverage, insuring that the Mortgage is a valid second Len on the Premises, Priot to
any disbursement under this Mortgage, the Sponsar shall provide evidence satisfactory lo the Agency of the
recording of the Mortgage. Except with the written consent of the Agency, the Sponsor will not install any
item, of tangible personal property as a part of the fixtures or famishings of the Project that is subject to a
purchase money lien or security mterest,

16, Encumbrances and Sale of Project:

a. The Sponsor covenents, warranis and agrees not to sell, lease or otherwise encumber the
Mo gaged Premises, or any part thereof, or the rents or revenues thereof'withont the prior written conssnt
of the Agency, except by lezsing to cligible residential tanants.

b. The Mortgaged Premises may have certain “permitted encumbrances,” which means (i)
utility, access and other casements and rights of way, restrictions and exceptions that do not, individually or
in the aggregate, materially impair the utility or value of the property affected thereby for the purposes for
which it is intended; (ii) Liens for taxes at the time not delinquent, (fii) liens for texes which, if delinquent,
are being contested in good faith and for which the Sponsor has provided security satisfactory to the
Agency, (iv) liens superior o or subordinate to the lien of the Mortgege securing any monies loaned in
comection with the Project or otiier monies loaned to the Sponsor by a department, agency, public
sorporation or commission of the United States, the State of New Jersey or a political subdivision of the
State of New Jersey, and (V) the Tax Credit Extended Use Agreement.

c. The Sponsor acknowledges and agrees that failure by the Sponsor to comply with Loan
Agreement stipulations, standards, or conditions may give the Agency just canse to suspend this Loan
Agreement and withhold forther payments, prohibit additional obligations of Project funds pending
corrective action, disallow all or part of the cost associated with the noncompliance, terminate this Loan
Apgreement or seck any other remedies that may be legally available.

17. Inspection: The Sponsor covenants, warrants and agrees fo peonit the Agency, its agends or
Tepresentatives, to inspect the Mortgaged Premises at any and all reasonable imes with or witheut notice.

18. Statmtory Powers and RestricHons; The Home Bxpress Loanprovided for herein shall be subject
to statutory and regulatory restrictions contained in the Act and accompanying regulations and puidelines,
and in connection therewith the Agency shall have the powers sct forth in the Act as have been delegated
by the Department, and the Sponsor hereby consextts to such restrictions end powers and agrees to be bomnd
thereby. Such powers aod restrictions shall be in addition to and not in limitation of the rights of the
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Agency expressly set forth in the Loan Dacuments and in the statutes and regulations of the Agency,

15. Aceounting in Event of Defauht: Upon the oceurrence of an Event of Default and within five (5)
business days of demand therefor by the Agency, the Sponsor will fumnish to the Agency in writing a
statement of the principal smount remaining due on the Note topether with a staternent of any defenses
‘which may exist as to any liability of the Sponsar under the Loan Documents. ‘

20, Pervonal Liability: The Agency agrees, on behalf of itseif and any future holder of this Loan
Agreement, the Note and the Mortgage, that the liability of the Sponsor; any general or limited partner or
shareholder of the Sponsor and their respective heirs, representatives, successors and assigns, for the
payment and performance of its obligations hereunder and under the Note ind the Mortgage, shall be
limited to the collateral pledged under the Mortgage and that the Agency shall have no rght to seek a
personal judgment against the Sponsor, any general or limited partner or shareholder of the Sponsor or their

BIEaE, 1ndivaduelly, but shall look only to such collateral

r ] 't

for the payment and performance of such abligations; provided, however, that the A gency shall retain the
right to exercise any and all remedies grantad to it imder the Loan Doctments, The foregoing limitation of
linbility shall not apply to any party to the extent such party has committed frandulent, criminal or other
mlawfiul acts,

21. Asvignment by the Agency: The Sponsor hereby consents to wny assignment of the Home Express
Loan and the Loan Documents by the Agency. The Agency shall give the Sponsor notice {within 30 days
after any asgignment) of any assignment.

22, Defaults: Each of the following shall be an Event of Default:

(a) failure of the Sponsor to pay when due any installment of principal or interest on the
Home Express Loan or any other payment required by the Sponsor to the Agencyorany
other person pursuant o the terms of the Loan Documents;

(t)  commission by the Sponsor of any act prohibited by the terms of these Loan Decurments,
fatlure by the Sponsor to perform or observe in timely fashion any action or ¢covensnt
required by any of the terms of these Loan Docurnents, or failure by the Sponsor to
produce satisfactory evidence of complisnce therowith;

(¢c)  thefiling bythe Sponsor under any federal or state bankruptcy or insolvency law or other
similar law of any petition in bankruptcy ar for reorganization or composition with
creditors or the making of an assignment for the benefit of creditors;

{d)  thefiling against the Sponsor wider any federal or state bankruptcy or insolvency law or
other similar Jaw of a petition seeking the Sponsor's adjudication s a bankrupt or the
appointment of a receiver or other custodian for the benefit of its creditors whick shail not
be disrmissed within thirty (30} days of the filing thereof, or the adjudication of the
Sponsor as a bankrupt, or the appointment by court order of a custodian {such as a
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receiver, liquidator or trustec) of possession of the Sponsor or any of its property for the
benefit of its creditors and such order remains in effect or such possession contimues for
more than thirty (30) days;

(e) the cocurrence of substantial destruction of the Project by en uninsured casuatty;

{f any representaiion in confunction with the Home Express Loan, these Loan Docurnents or
the Project by ar on behalf of the Sponsor that is false or misleading in any material
respect or any covenant or warranty of the Sponsor that is breached;

()  anyhreach by the Sponsor of its obligations or any failurs to cbserve its covenants under
any superior mortgage or note that results in an event of default thereunder, or the

Sponsor's failure to gbserve the covenants as contzined in any deed restriction associated

sonlicahle:
ppli o

xath such supenior merdasage o

(h)  failure to obtain or retain the Agency Financing, or
(iy failure to abtain or retain Tex Credits.

An event set forth in subsections (b) and (g) of this Section shall not constitute an Event of Default
until the prohibited act, failure to perform or observe, or breach shall remain imcured for a period of thirty
(30) days after Agency's written notice to Sponsor, specifying such prohibited act, failure or breach and
reguesting that it be remedied, unless the Agency shall agree in writing to an extension of such time prior
to its expiration. If the prohibited act, failure, or breach stated in each notice is correctable but cannot be
corrected within the 30 day period, the Agency may consent to an extension of up to 120 days from the
delivery of the written notice roferred to herein if comective action is instituted by the Sponsor within the
initial 30 day period and diligently pursued. The Agency will, simultaneously with sending to the Sponscr
any notices under this Seetion send a copy of the aforementioned notices to the Sponsor's Hmited partner,
To the extent the Event of Default is curable, a cure tendered in full, pursuant to the terms and conditions
of'this Loan Agreement and the other Loan Docurments, by the Sponsor's Limited partner shall be honored
by the Agency.

23, Remedies: Upon the occurrence of any Event of Default, the Agency, subject {o any supetior
mortgages(s), may, at it option, take any one or more of the following actions or remedies and o failure to
exercise any remedy or take any actior; eumerated shall constitute a waiver of such right or preclude &
subsequent exervise by the Agency of any such remedy-

{a) declare the entire principal sum of the Home Express Loan, together with all other
Tiabilities of the Sponsor under the Note and the Mortgage, to be immediately duc and
payable;

(b)  cease making disbursements to the Sponsor;

(c)  apply any reserves held by the Agency or the balance in the accounts for Project -
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disbursements and revemmes, or any combination of these maneys, to the payment of the
Sponsar's liabilities hereunder,

(d)  foreclose the lien of the Mortgage on the Mortgaged Premises. n any action to foreclose,
the Ageney shell be entitled to the appoiniment ofa receiver of the rents and profite of the
Project as a matter of right and witheut notice, with power to collest the rente, uses, and
profits of the Project, due and becoming due during the pending of the foreclosure suit,
such rents and profits being hereby expressly assigned and pledged us additional security
for the payment ofthe indebtsdness secured by the Loan Documents A greement without
regard to the velue of the Project or the solvency of any person or persons liable for the
payment of the mortgaged indebtedness. The Spomsor, for itself and any subsequent
owTer, hereby waives any and all defenses 1o the application for a receiver as et forth
above and hereby specifically consents to such appointment without natice, but nothing
herein contained is to be constried to deprive the holder of the Mortgage ofanyother

Tight, remedy or privilege it may now have under the law to have a receiver appoinied.
The provisions for the appointment of a receiver of the renis and profits and the
assignment of such rents and profits, is made an express condition upon which the Home
Express Loan hereby secured is made. Upon such foreclosure, the Agency shall have the
right to have a receiver appointed for the Project and the rentals from the Project;

(® take possession of all or part of the Mortgaged Premises, subject to rights of permitted
superior lienholderz;

) without judicial process, collect all rents and other revenue including federal and state
gubsidies as the agent of the Sponsor (which upon the oceurrence of any Event ofDefanlt
the Agency is deemed to have been irevacably appainted by the Sponscr), and apply
them et the Agency's option to the liabilities of the Spomsor under this Loan

Agreement;

(g) take possession of equipment, appliances and other tangible personal property in whicha
security interest has been granted by the Loan Documents and dispose of the same in any
commercially reasemable manner. The Agency shall have the option to dispose of any
such equipment and personal property etther separately from the Mortgaged Premises orin
conjunction with a sale of the Mortgaged Premises, and the Sponsor agrees that either
method of disposition shall he commercially reasenable; and/or

(h)  suethe Sponsor for a mandatory injunction or other equitable relief requiring performance
by the Sponsor of any of ifs obligations under the Loan Documents. The Sponsor agrses
with the Agency that the Agency's remedy at law for the violation or the
nonperformance of the Sponsor's obligations under the Loan Documents is not adequate by
reason, among other things, of the Agency's public purpose to provide adequale, safe and
sanjtary €welling units for families of low and moderaie income,

Notwithstanding the above enuncretion of remedies, the Agency shall have available to it any

Page 12 BKZ11S55& PG=OO012



remedies provided to it by law.

24. Expenses Due to Default: All reasonable expenses (inchuding reasonable atiorney's fees, costs am
allowances) incurred in cormection with an action to foreclose the Mortgage or in exeTGising any other
remedy provided by the Loan Documents, including the curing of any Event af Default, dhall be paidbythe
Sponsor, together with interest at a rate equal to the yield rate on 2 30~year 1.8, Treasury bond at the fime
of making of such payment(s) by the Agency, Any such sum or sms and the interest thereon ghall be a
further lien on the Mortgaged Premises and shall be secured by the Mortgege.

25. Advance Amortization Payments. Because the public puposes of the Agency inchide
maximizing the period during which the residential units in the Project are available to persans of low and
moderate income, any advence principal repayment shall not release the Borrower from mny obligation
incurred wmder the Note or under any agreement with the Agency thet contains obligations that provide that

he vunite rerma Fordashletnnamare P T
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Easttwenty (20)

years, ar for a shorter period where authorized. Such obligations shall remain whether or not Borrower has
tendered io or deposited with the Agency an-amount otherwise sufficient to pay the Mortgage Loan,
including interest sccrued and payable, in full. :

26. Compliance with the Balanced Housing Home Fxpress Program. The Bommower covenants

and agrees to comply with the Balanced Housing Home Express Program rules, regulations, and guidelines,

If any provigion of this Martgage shall be determined to be inconsistent with the Balanced Housing Home

Express Program's rules, regulations and guidelines that have not been watved, the Balanced Housing
Home Express Program rules shall goyem,

27. Amendments, Notices, Waivers:

a. This Lozn Agrecment may be amended only by an instrument in writing excouled and
acknowledged on behal f of the Agency and the Sponsor in such manner that the instrument may be
recorded. No waiver by the Agency in amy particolar instance of any Event of Defaunlt or Tequired
performance by the Sponsor and no course of conduct of the Parties or failure by the Agency to

. enforce or insist upan performance of mny of the obligations of the Sponsor under this Loan
Agroement ot the other Loan Documents at any time shall preclude enforcement of any of the terms
of this Loan Agreement or the other Loan Documents thereafter.

b. Any provision of this Loan Agreement and the other Loan Documents Tequiring the conzent or
approval of the Agency for the taking of any action or the omission of any action requires sich
consent by the Apency in writing signed by a duly authorized officer of the Agency. Any such
consent or approval, unless it expressly states ofherwise, ia limited to the particular action or
omission referred to therein and does not apply to subsequent similar actions or omissions, )

c. Notice provided for under this Loan Agreement and the other Loan Documents shall be given
in writing signed by a duly authorized officer and any notice required to be given hereunder shall be
given by courier, regnlar mail, or by certified or registersd mail, postage prepaid, refurn receipt
requested, i the addresses specified below, or at such other addresses as may be specified in
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writing by the Parties hereto-

Sponsor:  Whitlock Mills, L.P,

6851 Oak Hazll Lane, Suite 100
Colurnbia, ME 21045 -

Limited Partner: Boston Capital Corporate Tax Credit Fund

XXI, A Limited Partrership

C/Q Boston Capital Partners, Inc,
One Boston Place, 21" ¥loar
Boston, MA 02108

Sponsor’s Attorney: Andrew E. Skopp

Gat LLY
218 North Charles Street, 4th Floor
Baltimore, Maryland 21201

Agency; New Jersey Bousing and Mortgage Finance Agency

637 S. Clinton Avenne

P.O. Box 18550 )
Trenton, New Jersey 08650-2085
Attention: Director of Finance

2B. Severability: The invalidity of amy part or provision of this Loan Agrecment shall not affect the
validity of the reznaining portions thereof,

29. Disclaimer of Warrauties, Liability, Indexmnification:

a,

The Sponsor acknowledges and agrees that (i) the Ageney has not heretofore and does not
make any werranty or representation, either express or implied as to the value, condition,
or fitnesa for particular purpose or fitness for any use of the Mortgaged Premises or any
portion thereof or any cther warranty or representation with espect thereto; (if) in no
event shall the Agency or its agents or employees be Hable or responsible for any
incidental, indirect, special, consequential, or punitive damages in commection with or
arising out of this Loan Agreement, the Loan Documents or the development of the
Project or the existence, functioning or wse of the Project or any items or Betvices
provided for in the Mortgage; and (iii) during the term of this Loan Agresment and to the
fisllest extent permilted by law, the Sponsor shall indemnify and hold the Agency
harmless against, and the Sponsor shall pay any and all liability, loss, cost, demage,
claims, judgments or expense of any and all kinds or nature and however etising, imposed
by law, which the Sponsor and the Agency may sustain, be subject to, or be caused to
incur by reason of any claim, suit or action based upon personal injury, death or damage
to property, whether real, personal or mixed, or upon or arising oul of contracts entered
into by the Sponsor, or arising out of the Sponsor's ownership of the Project or out of the
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development, or management of the Project.

b. 1t is mutuzlly agreed by the Sponsor and the Agency that the Agency and its directors,
officers, agents, servants and employees shall not be Hable for any action performed under
this Loan Agreement or the oiher Loan Documents, and that the Sponsor shall hold them
harmless from any claim or suit of whatever nature.

c. Any cleims asserted against the Agency shall be subject to the New Jersey Contmctﬁa.l

Liability Act, N.J.5.A. 59:13-1, et seq. (except for NJ.S.A. 59:13-9 thereof) and the
provisions of the New Jersey Tort Claims Act, N.J.5.A. 59:1-1 et seq.

uted in counterparts, each of which shall be an

30. Counterparts: This Loan Agreement may be exeg

O Ena and rCIreEnsTConsy ot on a1 astounaIent.

31. Yenue: Ifanylegal action should be filed hy the Borrower against the Agency in connection with
the Home Bxpress Loan, this Loan Apreement, or the other Loan Documents, the venue and forum for such
action shall be the Superior Court of Mew Jersey, Mercer County.

32, Filing: This Agreement shalf be duly recorded in the Office of the Clexk for the county in which the
Landis located,

33. Equal Opportunity and Noa-Discrimination: The Sponsor covenamts, warrants and agrees that it
will comply with the Agency guidelines with respect to equal opportunity and non-discrimination in its
purchase of goods and services for the operation and mamtenance of the Project throughout the term of this
Loan Agresment,

34, Applicability and Coeoflict of Terms and Conditions: The terms and conditions of this Loan
Apreement are applicable for the entire temm of this Loan Agreement (as set forth in Section 10 hereof)
unless otherwise set forth in this Loan Agreement. In the event of any conflict or inconsistency between

. the terms and conditions of any of the Loan Documents and this Agreement, the terms and conditions of

this Loan Agrecment shall prevail. Notwithstanding the foregoing, the Sponsor agrees that the Agency
may render a decision concerning the intent and/or applicability of any term or condition of the Loan
Documents and unless such decision js found to be arbitrary or capricions by a courl of competent
jurtsdiction, the Agency decision shall be finai.

35, Miscellancous: Unless the comtext clearly requires otherwise, as nsed in this Loan Agreement and
the other Loan Documnents, words of the masculine, feminine or neuter gender shall be construed to include
any other gender when appropriate end words of the singular member shall be construed to include the
plural number, and vice versa, when appropriate. The Loan Documents and all the terms and provisions
fhereof shall be construed to effectuate the purposes set forth herein and to sustain the validity hereof.
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The titles and headings of the sections of this Loan A greement and the other Loz Documents have
been inserted for convenience of reference only, and are not to be considered a part hereof und shall not in
any wey modify or restrict eny of the terms or provisions hereof or be considered or given any effect in

construing the Loan Documents or any provisions thereoforin ascertaining intert, if any question of mtert
shall arise.

THIS SPACE INTENTIONALLY LEFT BLANK

F11554& 2 PGOOC1S
Page 16 BK



IN WITNESS WHEREOF, this Loan Agreement is duly executed by the Sponsor and Agency on
the date first sct forth above and, by signing below, the Sponsor acknowledpes that it hias received a true

copy of this Loan Agreement, without charge.

(SEAL)
WITNESS/ATTEST

mﬂ»r‘ezwjrf Mont »r

BORROWER:
WHITLOCK MILLS, LB,
By: HTA WHITLOCK, LLC, its General Pariner

By: L\JA.LM 6(,53%"\“\

Wallace L. Scruges -

Managing Member
(SEAL) NEW JERSEY HOUSING AND -
ATTEST MORTGAGE FINANCE AGENCY
o T aaed By: //‘/M M
Katharine A Tasch, Assistant Secretary Riffard L. Evert
Chief of Regulatory Affsirs

This Loan Agreement has been reviewed and
approved as to form.
Peter C. Harvey
Attomney General of the State of New Jemsey
By (- {

Kimberky A Sked

Deputy Attorney General
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STATE OF NEW JERSEY, COUNTY OF MERCER  S%:

I CERTIFY thaton __|/ H %f %}i Zd2{  Ratharine A. Tasch personally came before me,
(insert notary’s e}, and acknowledpged under oath, to my satisfaction, that (3) she
is the Assistant Secretary of NEW JERSEY HOUSING AND MORTGAGE FINANCE AGENCY, the
Agenoy named in this documnent; (b) she i3 the attesting witness to the signing of this document by the
proper Agency officer, who is Richard L. Bvert, Chicf of Regulatory Affairs of the Agency; (c) this
document was signed and delivered by the Agency as its voluntary act duly authorized by a proper
resolution of its Board of Directors; and (d) she signed this proof to attest to the truth of these facts,

T ook

Katharine A, Tasch, Assistant Secretary

SWORN TO AND SUBSCRIBED
before me, the date aforesaid.

iyl
Boverty A Herdingl fATA 2 4 JACoby
Notary Public of New Jersey

My commission expires:

o PATRICIA JaC0RY
ary Publfc of New farsay
My Compizsion Expinas May 3, 2505

Page 18 BK:11554 PGzO00018



STATE OF NEW JERSEY, COUNTY OF MERCER  SS:

TCERTIFY thaton___YWws 26, 200¢ | Wallace I, Scruggs personally came before me,
Beverly Harding, a Notary Public of the State of New Jersey, aud acknowledged under oath, to my
satisfaction, that (a) he is the Managing Member of the limited lisbility company; (b) that the execution, as
well a5 the meking of this Instrument has been duly authorized by 2 resolution of the limited lizbility
company, (c) that thts Instroment was signed and deliver by Wallace L. Scruges as the voluatary act and
deed of the limited Liability companyas well as the Jimited partnership, in my presence; (d) that he signed
this Instrument in bis official capacity; and (€} be signed this proof to attest to the trath of these facts,

(At T mangy

Wallace L, Scruggs

Managmg Member, HTA Whilock LY.C, General Partner
of Whitlock Mills, L P,

SWORN TO AND SUBSCRIBED
before me, the date aforesaid.

2

T At A IAcoby
Notary Public of New Jetsey
My commission expires:

PATRICIA JACOBY
A Notery Publi of thrw Jersey
ity Cominission Expres May 1, 2008

9
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snad By:
CHICAGD TITLE INSURANCE COMPANY Schedule A - Description

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Refarence: FIMYENTA/WHITLOCE/NEU H140300551 Commitmert Mo: | 2403-80021

4, Thmland refemed ta In thls Commment k describad ap follows:

ALL TREAT CERTAIN TRACT, PARCEL AND LOT OF LAND LYING AND BEING STTUATE IN THE
CITY OF JERSEY CITY, CUONTY OF HUDSOW, BTATE OF NEW JERSEY, BEING MORE
FARTICULARLY DESCRIBED AF FULLOWI: ’

BRGINNING AT A POINT FORMED BY THE INTEREECTION OF FORMER CENTERLINE OF
MANNING RAVERUE, WITH THE NOXTHEASTERLY OF LAFAYETIR BTREET; THENCE|

1. SOUTH 31°09' 00" ERET ALONG THE NORTHWESTERLY LINE OF LAPAYETTE STREET, A
DIYTARCE OF 30.04 FEET TO R POIRT; THENCE(

2, SOUTH £1%51'00" WEST A DISTANCE DF 30.04 FEET, TO A POINT IN THE FORMER
CENTERLINE OF LAFAYETTE STEEET {VACATED) ; THERCE?

3. SOUTH 31°08700" EAST, ALONG THE FORMER CENTERLINE OF LAFAYETTE BTABET A
DISTANCE OF 100.14 FEET, TO A POINY; THEWCE;

4. BOUTH 61*51°00* WEST, A DIETANCE OF 30.04 FEET, T A POINT'IH THE FORMER
SOUTHNESTERLY LINE OF LAFAYETTE ETREET; THENCE;

5. RORTH 31°0%’ 00" WEST, ALCNG THE FORMER SOUTHWESTERLY LINE OF LAFRTETTR
ETREET A DISTANCE OF 120.16 FEET, TO A POINT; THENCE,

. SPUTH 61°51r00" WEET, A DIETANCE OF 164 .8S FEEY, ALING THE FORMER
SOUTHEASTERLY LIME OF MARNING AVENUE,; THEMCH; -

7. NORTH 30°33'45" WEST A DISTRNCE OF 10.02 PEET, TO A FCINT IN THE FURMER
CENTERLINE OF MANNING AVENUE; THENCE;

. WORTH 61°51°00" ERST ALONS TUX FORMER CENTERLINE OF MANNING AVERE, A
DIETANCE QF 13.30 FBET, TO A POINT; THENUE;

9. FORTH 3075I745" WEST A DISTANCE OF 196.84 FEET, TO A POINT OF CURVE;
THERCE}

10. IN R GENERARL NORTHERLY DIRECTICN, CURVING TO THE RIGAT ON R RADIUS OF
409.05 PEET, AN ARC DISTANCE OF 66.27 FEET TQ A POINT OF COMPOUND CURVE;

THENCE

11. IN A GENERAL NORTHERLY DIRECTTON, CURVING TO THE RIGHT ON A RADIUS OF
168.42 FEET, AN ARC DISTANCE OF 105.8H0 FEET TO A POINT; TREMCE

12. HORTH 62°57f4Q" WEST, 73.25 FEET TO A POINT: THENCE
{Cont inued on Kext Page)
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lesued By, - .
CHIGAGQ TITLE INSURANCE COMFPANY Schedule A - Description gemdo
R . COMMERCIAL COMMITMENT FOR TITLE INSURANCE
¥Your Referance: Pmmm!mmmjmu $140200551 Commitmem No: 240A~-8DD21

13, BOOTH 58404°00" WEST, 32,05 FEHT TO A POINT; THERCK

14, BORTH 31409700* WEST, 125.03 FEET T0 A FOINT IN TRE ECUTHRAETERLY LINE OF
M.8. CORRAIL C.R.R. CO. GF N.J., LAFAYETTE BRANCH MAIF GETEM; THENCE

15, NORTH 59°02/00" EASY, ALONG ShME, 1€.73 FEET 70 A POINT: THENCE

15, WORTHE 5302700 RAST, RLOWG SAME, 03.20 FEET TO A POINT; THENCE

17. WORTH £7°17715" EABT, ALONG HAME, 9@.47 FEET TO A POINTY THAENCE
18, NORTH 70702’ 00' EAST, RLONG SAME, 58.31 FEET TU A POINT} THEWTE
19, NORTH 75%02700* EAST, ALONG SAME, 28.65 FEET TO A POINT; THENCE

20. NOHTE 75402¢00° ERST, ALONG SRME, 40.25 FEET TO A POINT, THENCE

21, NORTH B0*17'00* EAST, ALONG SAME, 48.52 FRET TO A POINT; THENCE

422, NORTH 82°47/00" BAST, ALONG BAME, 37.15 FEET TO A 'FO‘.I".ITi THENCE

23. SOUTH 86°43700" EAST, ALONG THE SOUTHMESTERLT LINE OF M.B. CONRRIL C.R.R.
¢o. OF N.J., LAFYAYEYTE BRANCH MAIN STEM, 86.44 FEET TD h POINT) TRENCE

24, SOUTH BO°58700" ERST, ALORG m. §T.59 FERT TU A FOINT; THENCE

45. SOUTH 75°437/00" EAST, ALONG SRME, 57.62 FEET TO A POINT; THENCE

36, SOOTH 70°PE'00° EAST, ALOMI SAME, 245.50 FEET TO A POINT; THENCE

27. SOUTH 14°29° 00" WEST, 75.67 FEET TO A POINT, THENCE

S 28, BOUTH 8037007 EAST, 111.44 FEET TO A POINT TN THE TERMINUS QF MAPLE
STREET; THENGE . _
29. EDUTA €1¢51/00" WEST, ALCNG THE TERMINUS OF MAPLE STREET {SC PEE? WIDE)
AND ALONG THE FONMER CENTERLINE OF MANNING AVENUE, MOW BETHG THE

FORTHWESTERALY LINE OF THE (PORMERLY VACATED) EOUTHERLY HALF OF MARNINUG AVENUE
{10 FEEY WIDE) A DISTANCE OF 182.47 FEET TO A FOINT) THENCE

30. NORTH 28705/00* WEST, 69.88 FEET TO A POINT; THEHCE

31, SOUTH §1°51°00’ WS3T, 45.75 FEET ‘TO A FOINT; THENCE
52. NORTH 30€22°20* WEST, 17.72 FEET TO A POINT/ THENCE

33. SOQUTH 59°37/40" WEST, 74.60 FEET TO A POINT; THEHCE

Page A2 - 2
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bsued By;
CHICAGO TITLE INSURANCE COMPANY Schedule A - Description ko'n

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Aeerence; PIMIENTA/WRITLOCK/NSU 4140300551 Commitment Ng: 2403-80021

34, NORTH 30%22°20% WEST, 130,5¥ FEET TO A POINT; THENCE
35, NORTH 53°37/40" BAST, 4£.50 FEET TO A POIRT; TEENCE
36. RORTH 30422/20* WEET, 90.52 FPEET TO A POINT; THENCE

37. NORTH S9%37'40* EAST, 74.32 FEET TO A POINT; THENCE

J8. SOUTH 30°22r2p*

ABOVE GIVEN; THARCE

35, SOUTH 23%09'Q0° EAST, ALONG SRID 10TH COURSE 6%.88 FEET ™0 A PGINTIR THE
FORMER CHENTERLINE OF MANRING AVENUE, NOW BEING THE NORTHNESTERLY LINE OF THE
(FORMBRLY VACATED) OOUTHERLY MALF OF MANNING AVENUE; THENCE

40. 3JO0TH €1°51’'00" WEST, ALCHG SAME, 276.05 FEET TO THE PLACE OF BEQINNING .

THE PARCEL OF LAND AND PREMISES WITHIN THE ABOVE DESCRTBED COURSES 26 THRODGH
33 INCLUSIVE IS FNOWN A5 LOT 17, BLOCK 2057 AND IS NOT INCLUDED IN THE RBOVE

DESCRIRED LANDS. .

BEING SUBJECT TU A NCHEXCLUSIVE INGRESS AND EGRESS EASEMERT BEING DESCRIBED
A8 FOLLOWS :

BEGIMNING AT THE INTERSECTION OF THE CERTER LINE OF LAFRYRTTE STREET (€D FEET
WIDE] WITH THE SOUTHERSTERLY LINE OF FURMER MANNING AVENUE (60 FBET WIDE)
{VACATED 7/19/1955); THENCE

1. RORTH 31*0%'00" WEST, ALNG THE CENTER LINE OF LAFAYETTE STREET, '74.48
FEET TO A POINT; THENCE

2. WORTH ¢1%51/00" EAST, 20%.12 FERT; THERCH

3. NORTH 30°22'20% WEST, 41.50 FEET TC A POINT IN THE LINE OF TAX LOT 17,
BLLCK 2057, THENCE .

4, NORIR S55°3T7T400 ERST, ALONHG SAME, 54.50 FEET TO A POINT; THENCE
5. BOUTH 30™22'20" BRST, 45.70 FEET TC A POINT| THENCE
6, NORTH §1°51°00* EAST, 40.00 FEET TR A POINT; THENCE

7. SQUTH 28°09'U00" EAST, 41.92 FEET TO A POINT IN THE FORMER CENTER LINE OF
MANNING AVENUR (VACATED 7/19/1955);: THENCE

B. SQUTH $1*51°C0" WEST, ALONG SAME. 55,00 FEEY TO A POINT; THENCE

5. NOXTH 26°05°00* WESY, 18.00 FEET TO A POINT; THENCE

Page A2 - 3
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Ssued Sy:

GHICAGO TITLE INSLRANCE COMPANY Schedula A - Description fonit)

Your Reforance: PIMIERTA/WHITLOCK/NEU #§140300551 Commiiment No: 2403-8003%

COMMERCIAL COMMITMENT FOR TTTLE INSURANCE

10. EQUTH 61"51'00% WEST, 158.17 FEET TO A POINT OF CORVE; THENCE

11. IN A GERESAL SUUTHEAETERLY DIKECTION, CURVING TO THE LEPT ON 2 RANITE OF
18.09 FEET, AN ARC DISTANCE OF 29.22 PEET 70 A POINT IN THE EXTERDED
NORTHEASTERLY LINE OF LAFAYETTE STREET; THENCE

08! R)"EAE -

ITH | NG SAHE —3-i~-04 FEET TO
SOUTHERATERLY LINE OF VACATED MANNING AVENUH; THENCE

13. EHOCTH 61751°00Y WEST, ALONG SAME, 39.04 FEET TO THE FLACE OF BECINNING.

THR FOREGOING DESCRIFTTON BEIRG IR ACCDRDANCE WITH A SURVEY PREPARED HY
VOLIMER ASSOCIATES, LLP, DATED JURE 12, 2001 REVIGHD TO MAY 18, 2ood.

BEING ALSO YXNOWN RS (REPORTED FOR INFORMATIONAL PURPOSES OMLY):

LOT 168, BLOCK 2057, ON THE OFFICIAL TAX MAP OF THR CITY OF JERSEY CITY.

Page AZ - 4 :
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Record and Return to: 1915339 0&6/3973007 18450A

Beverly Harding, Paralegal RE E&é VED uILhLIIESIﬁI:G E‘Lit]'&%,

New Jersey Housing and Mortgage FECORDED RESISTER OF DEEDS
Finance Agency REL Recaiek Mo, 395971

637 Scuth Clinton Avenne

P.O. Box 18550

Trenton, New Jersey  08650-2085

Whitlock Mills
NJHMFA #1388

AMENDED HOME EXPRESS LOAN AGREEMENT AND DEED RESTRICTION

between

WHITLOCK MILLS, L.P,
and

' NEW JERSEY HOUSING AND MORTGAGE FINANCE AGENCY

31 Q.G/ME/

BRSO L F{E=02001

[~ F 6-004']_

CHICAGO TITLE INSURANCE COMPANY
TWO UNIVERSITY PLAZA
PLAZA 14
HACKENSACK, NEW JERSEY 07601
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THIS AMENDED HOME EXPRESS LOAN AGREEMENT AND DEED RESTRICTION (the
"Amended Loan Apreement") entered into on the | day of June 2007 amends and restates that certan
Loan Agreement dated May 26, 2004 by =nd between the NEW JERSEY HOUSING AND
MORTGAGE FINANCE AGENCY (the "Agency”) and WHITLOCK MILLS, L P., a limited partnership,
having its principel place of business at 6851 Oak Hall Lane, Suite 100, Colambia, MD 21{45, (hereinafter
the "Sponsor"; the Apency and the Sponsor are, collectively, the "Parties™).

WITNESBETH:
WHEREAS, The original Loan Agreement is being amended to reflect certain changes to Section 5

“Dyefinitions™, to Section 9 “Affordability Controls™ and certain other changes to the time line of key dates
in Section 11. Fxcept as specifically modified herein, the Loen Agreernent by and between the Parties

dated May 26, 2004 and recorded by the Hudsen County Register in Deed Book 11556, Page 1 shall
remain irs full force and effect

The remaining WHEREAS clanses shall rerain unchangsd.

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained
the parties do hereby covenant and agree each with the other as follows:

1. Applicable Law: This Section shall remain unchanged.

2. Superiority: Should any of the terms and conditions of this Amended Loan Agresment confliet
with thoss of the Loan Agrecment, Morfgage and/or the Note the provisions of this Amended Loan
Apresment shall prevail.

3. Amendments: The parties agres 1o meke no changes, amendments and/or to seek suspension or
termination of this Amended Loan Agreement without the prior written approval of the Agency.

4. Proceeds: This Section shall remsin unchanged.
5, Definitions: Capitalized terms used herein shall have the following meanings:

" Act" means the New Jersey Fair Housing Act of 1985 (M.J.5.A_ 52:27D-301 et seq.}, as amended
from time to time, and the regulations promulgated thereunder,

" Agency™ means the New Jersey Housing and Mortgage Finance Agency or its authorized officer
or representative.

" Agency Finaneing” means the construction sud/or permanent mortgage loan(s) suthorized by the
Agency Board of Trustees for the Project. ’

" Architect™ means the Architect of Record as designated by the Construction Contract.
BH=OOS501 FG =iz
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"Borrower" means Whitlock Milts, L.P., 2 Maryland limited partnership.

nCode™ mesns the Internal Revenue Service Code of 1986, as it may, from time to time, be
amended.

"Commissioner" means the Commissioner of the Depariment.

"Coustraction Completion Date" means the date specified for completion of all stages of the
work tmder the Construction Confract as modified by the Takeover Agreement.

" Cons'trnctmn Contract" means the contract between the Bormwer and tha Coniractor for the
construction /rehabi

Bomrower, Arch Insurance Cnmpany and ArchRemsmancc Compwy

" (Construction Loan" means the construction loan mede to the Borrower by the Lender to finance
a portion of the cost of the acquisition and construction/rehabilitation of the Project as evidenced by the
Note and secured by the Mortgage.

"Construction Period™ means the time period pricr to the issuance of a Certificate of Occupancy for
all of the units constructed on the premises.

"Coniractor” means Construciamax, Inc., and or any allernate enfity that may be authorized by the
Agency to complete the construction of the Project.

"Day" means calendar dey unless otherwise indicated.

"Event of Defaulk" means any of the events set forth in Section 22 of this Amended Loan
Agreement. .

"Land"™ means the real property of the Project, desctibed in Schedule "A" attached hereto,
. "Loan Decuments™ means this Amended Loan Agreement, the Mortgage, and the Note.

"Mortgage" means the Home Exprcsé Mortgage and Security Agreement, which is incorporated
by reference herein, that secures the Home Express Loan and the Home Express Note.

"Mortgaged Premises” means the Project and the Land that secure the Home Express Loan and
Note.

"Note" means the inferest-besring, conditional, mon-recourse promissary note, which is
incorporated by reference herein, that contzins the promise of the Borrower to pay the sum of money stated
therein at the mes stated therein and evidences the obligation of the Borrower to repay the Home Express
Logm.

BHK 2 00&01 PG=OOQ0OS
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“Payment and Performance Bonds" mean the bond or bonds securing the payment of the
Contractor's obligations in subcontractors and workers relating to the construction of the Project end the
performance of the Wark pursuant to this Agreement and the Construction Contract.

"Plans and Specifications" means the plens and specifications for the Praject submitted by the
Architect,

"Project” means the real property as more specifically desczibed in Schodule “A” atteched hereto,
and all improvements constructed thereon and personal property and fixtures located thereon pursuent to
the Construction Contract.

"Specifications” means the Project Specifications and all additions hercafter issued by the

Architect as provided in the Loan Documents, together with such other addenda as may he agreed upor by
the partics.

nSubeontractor” means those who directly contract with the Contraztor to perform any pert of the
Work (as hereinafier defined), inchuding those who furnish subdtantial on-site labor, ar substantial on-site
labor and materials, tret shall not include anyone fumishing materials without furnishing on-site labor.

#Taketver Agreement” means that certain Takeover Agreement between the Borrow&, Arch
Insurance Company and Arch Reinsurance Compaay dated Febraary 13, 2007.

"Title Compeny" means the firm that provides title insorance fo the Agency tor the Home Express
Program.

6. The Act/Rules; This Section shall remasin unchanged.
7. Federal Low Income Housing Tax Credits: This Section shall remain unchanged.
-8. Agency Financing: This Section shall remain urchanged,

9, Affardable Units; The first paragraph of Section 9 and the table initiafly found at page 5 of the
Loan Apreement ars deleted and replaced with the following:

The Sponsor will construct/rebabilitate 330 units, of which the Sponsor agrees tarent 196 of the
umits at the Project to tenants whose income does not éxceed sixty percent (60%) of the area’s median
income adfusted for family size end 2 of the units of the Preject to tenants whose income does not

exceed fifty percent (50%) of the area’s medisn income adjusted for family size, as median income is
" defined by the United States Department of Housing and Urben Development, from time fo time.

The Utility chart found at page 6 of the Loan Agreement shail remain-unchanged.

10, Affordability Period: This Section shall remain unchanged.

EK =601 PGE0DO04
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11. Timetable: The amended timetzbile for this Preject is as follows:
Finsucing closing date(s):  May 26, 2004
Construction start dabe: Tune 14, 2004
Marketing of units begins:  June 2007
Constrction completion: © October 13, 2007

Occupancy: ' July 2007

The remainder of this Section shall remain unchanged.
12. Termination: This Section shall remain unchanged.
13. Uﬁe of Funds and Methed of Payment: This Section shall remain rnchanged.
14. Imsarance: This Section shall remein unchanged.
15. Liens: This Section shall remain nnchanged.
16. Encambrances and $ale of Profect: This Section shall remain unchanged.
17. Inspection: This Section shall remain unchanged.
18, Statutery Powers and Restrictions: This Scction shall remain unchanged.
19. Accounting m Event of Deﬁﬂh This Section shatl remain inchanged.
20), Personal Liability: This Section shall remain unchanged.
71, Assignment by the Agency: This Section shall remain wchanged.
22. Defaults: This Section shall rernain unchanged.
23, Remedies: This Section shall remain unchanged,
24, Expenses Due to Defanlt: This Section shall remain unchanged,
25. Advance Amon;tizatlon Payments, This Sectidn ghall remain unchanged.

26, Compliance with the Balanced Honsing Home Express Program. This Section shall remain
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unchanged.
27. _Amendmenis, Notices, Watvers: This Section shall remain umshauged.
28. Scverability: This Section shall remain unchanged.
29, Disclaimer of Warrauties, Liability, Indemnification: This Section shall remain unchanged.
30. Counterparts: This Section shall rerosin unchenged.

31. Venue: This Section shall remain unchanged.

32. Filing: This Section-shall remeain wnchanged

13. Equal Opportunity and Non-Discrimination: This Section shall remain unchanged.
34, Applicability and Conflict of Terms and Conditions: This Section shall remain mehanged.
35, Miscelleneous: This Section shall remain unchanged,

THIS SPACE INTENTIONALLY LEFT BLANK
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N WITNESS WHEREOF, this Amended Loan Agreement i duly executed by the Sponsor and
Agency on the date first set forth above end, by signing below, the Sponsor acknowledges that it has
received a true copy of this Amcndpd Loan Agreement, without charge.

WITNESS/ATTEST ' BORROWER:
WHITLOCK MILLS, L.P.
By: HTA WHITLOCK, LLC, its General Partner

: ByWka 15 «%
Meargaret Manley ‘ / ' Wallace L. Scruggs, Menagi ermber

STATE OF MARYLAND );
) ss:
CITY/COUNTY OF bued )

On thisé* # day of June, 2007, before me, 2 Notary Public in and for the jurisdiction aforesaid,
personally appeared Wallace L. Scruggs, whe acknowledged himselfto be the Managing Member of HTA
Whitlock, L1.C, the General Partner of Whitlock Mills, L.P., g limited partnership, and that he, being
authosized to do so, exscuted the foregoing and snnexed instrument as the Managing Member of the
General Partner and cn behalf of Whitlock Mills, L.P., one of the parties to the foregoing and annexed
instrument, as its free act and deed for the uses and purposes fheren contained. :

N WITNESS WHEREOCF, I hereumto set my hand and official seal.
CAMILLE B, BAUMGARDNER

C&m.;_ﬂ.ﬁo. '6 @m{mm
Q
NOTARY PUBLIC STATE OF MARYLAND

Notery Public . . My Commission Expires Jaruary 1, 2010
My commission expires: C?Gﬂ b QISID 4l Seal]
otari;

SIGNATURES CONTINUED ON FOLLOWING PAGE
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SICNATURES CONTINUED FROM PRECEEDING PAGE

NEW JERSEY HOUSING AND
MORTGAGE FINANCE AGENCY

i

Leste 5. Lefkowitz
Chief of Regulatory Affaire

approved as to form.
Stuart Rabner

Attorney | of the State of Ngw Jersey

By: e
M. Shea
eputy Attorney Gefietal

STATE OF NEW JERSEY, COUNTY OF MERCER  S5:

[ CERTIFY that on June _| ., 2007, Darcyl D, Applegate personally came before me, Beverly
Harding, a Notary Public of New Jersey, end acknowledged tnder aath, to my safisfaction, that (a) he is
the Assistant Secretary of NEW JERSEY HOUSING AND MORTGAGE FINANCE AGENCY, the
Agency named in this document; (b} he is the attesting witness to the signing of this document by the
proper Agency officer, who is Leslie 5. Lofkew itz, Chiefof Regnlatory Affafrs of the Agency; (c) this
document was signed and delivered byfthe ’
resolution of its Board of Directors; and

Notary Poblic’of New T ersey
My commission expires: March 27, 2009

BrR=OOSDL PG oD0onsS
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Dsved By -

CHICAGO TITLE INSURANCE wOMP ’ ~chedule A - Description erex)

GCOMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Relerence: KHITLOCK WMILLE-HOD/NEU $140D700019 Cammitmsnt Mo 2507-80012

10. SOUTH &1*Si’00* WBST, 150.27 FEET TO A POINT OF CURVE| TEENCE

11. IN A GENERAL EOUTHEASTERLY DIRECTIGH, CURVIKG TO THE LEFT CN A RADIDS OF
18.00 FEET, AN ARC DISTANCE OF 29.22 FEET TO A FOIKT IN THE EXTENDED
NORTHEASTERLY LINE OF LAFATETTE §TREET; THENCE

12. SOUTH

[E]

3109’ GO*EAST, ALONG SRME,
R [HE O d

CATED M3 I

30.04 FEET TC A POINT IN THE FURMER
AVE] THENCE

HOE

A

13, SOUTE €1°51100% WEST,. ALONG SAME, 20,04 FEET TO THE PLACE OF EBEGINNING.

THE FOREGOING DESCRIPTICN BEING TR ACCORDANCE WITH A SURVEY FEEPARED BY -
VOLLMER ASSOCIATES, LLP, DATED JUNE 12, 2003 REVIFED TO MAY 14, R200&,

BEING ALSO KHOWN AS (REPORTED FOR INPORMATICNAL PURPOSES ONLY) Y

LOT 28, BLOCK 2057, OF THE OFFICIAL TAX MAF OF THE CITY OF JERSEY CITY,
COUNTY OF MUDEON, STATE OF WEW JERSEY.

BK=OO&821 PG:oOO0g

Page R2 - 4
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nmsued By:

CHICAGO TITLE INSURANGE COMPANY ) : Schedule A - Description

COMMEHCIAL COMMITMENT FOR TITLE INSURANCE

Yout Refersnce; WHITLOCK MILLS-HUD/NBU 140700019 Commitment No: 2007-€0012

4.

The land refarred to In this Commitmant I describad as follows:

ALL ‘!'HAT CERTAIN TRACT, PARCEL AND LOT OF LAND LYING AND BEING STITURTE IN THE
CITt OF JERSEY CITY, CCORNTY CF FUDSON, STATE OF NEW JEREEY, PEIRG MCRE
FARTICULARLY DESCRIBED AS FOLLOWS: '

BEGINNING AT A FOINT FORMED EY THE mmsac‘rion OF FCRMER CENTERLINE OF
MANNING RAVENUE, WITH THE NORTHERETERLY OF LAFRYETTE STREET; THENCE)

1. EOUTH 31°0%'00% EARST RICNG THE NORTEWESTERLY LINE OF LAFAYETTE STREET, A
pISTANCE OF 30,04 FPEET TC A POINT; THRNCE:

2. SCUTE 61°5i'00" WEST A DISTANCE OF 30.04 FEET, TG A POINT IN THE FORMER
CEWTERLINE CF LAPAYETTE ETREET {VACATED}; THENCE: :

3. SOUTH 31*0%'00" EAST, ALONG THE FORMER CENTEHLINE OF LAFAYETTE BTREBT A
DISTRNCE OF 100.14 FEET, TO A POINT; THENCE|

4. SOUTE 61%51'00%" WEST, A DISTRRCE OF 30.04 FEET, 0 A POIKT IN THE FORMER
SOUTHWEBTERLY LENE OF LAFAYETTE STREET; THEWCE|

. 5. NORTH 31°09'U0™ WEST, ALONG THE FORMER SOUTHRESTERLY LINE OF LAFATETTE

STREET A DISTANCE OF 1120.1€ FEET, TU A POLNT; THENCEj

- §. SOUTH €1°51'00" WEST, A DISTRNCE OF 164,85 FEET, ALONG THE FORMER

SOUTHEASTERLY LINE OF MBENNIRG AVENUE; THENCE;

7. RORTH 30°53'45" WEET A DISTANCE OF 10.03 FEET, TO R POINT IN THE FORMER
CENTERLINE OF MANNING AVENUE; THENCE;

8. NORTH §1°51'00" EAST ALURG THE FORMER CENTERLINE OF MARNING RVENUE, R

DISTANCE OF 13.30 FEET, TO A FOINT; THENCE;

9. NORTH 30°53'45" WBST A DISTANCE OF 196.64 FEET, TO A POINT OF CURVE;
THENCE;

10. T A GENERAL NORTHERLY DIRECTION, CURVING TO THE RIGHY ON A RADIUS OF
«05.05 FEET, AN ARC DISTANCE OF 66.17 FEET TC A POINT OF COMEOUND CURVE)
THENCE

11. IN A GENERAL NORTHERLY DIRECTION, CURVING TO THE RIGHT OH A RADIUA OF
168.42 FEET, AN RAKC DISTANCE OF 3109.80 FEEY TO A POINT; THENCE

12. NURTH 62°57° 40" WEBT, 73.25 FEET TO A POINT} THENCR
(contimued on Next Fage}
B =004501 PGeOnalo
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Rsued By
CHICAGO TITLE INSURANCE COMPANY ; - dchadule A - Description ot}

COMMERGIAL COMMITMENT FOR TITLE INSURANCE

Your Reterance: WHITLOCK MILLS-HUD/HBU #14070001% Commkment No; 2007-80012

13. SOQUTH %B°04’00% WEST, 32,08 FEET TO A POINT; THERCE

e 14. FORTH 31°09'Do" WEST, 125.02 FEET TO A POINT IN THE SOUTHEASTERLY LIRE OF
T S M.8. CONRATL C.R.R. CO. OF N.J., LAFAYETTE BRANCH MAIN STEM; THENCE

15, NORTH 58°02'00" EAST, RALONG SRME, 16,73 FEBT TO A POINT} THENCE

16. FORTE §3902'00 EAST, ALONG SAME, §3.20 FEET TO A POINT; THENCE

17. NORTH 67°17'1l6" ERST, ALONG GAME, 99,47 FEET TO A POINT; THENCE

18, NURTH 70°02‘D0" EAST, ALONG SKME, 58.31 FEET TO A POINT; THERCE

1%. NQRTH 75'02'&0' ERET, ALONG SAME, 2B.69 FEET TO A FOINT; THENCE

20. WORTH 76°02700" EAST, RLORG SAME, 4p.85 FEET TO A POINT| ‘THERCBE
o 21. FORTHE EC*17/00" EAST, ALONG SAME, 48.52 FEET TO A POINT; THENCE
22. ROETH B2°47’00% EAST, ALORG.SRME, 37.15 FEET TO A POINT; THENCE

23. SOUTH B6°43YC4° EAST, ALONG THE SOUTHWESTERLY LINE OF M.8. CORRAIL C.R.R.
Co, OF N.J., LAFAYETTE BRANCH MAIN STEM, B6.44 FEET TO A POINT; THENCE

24. BOUTE BO°58700" EAST, Awm SAME, £7.53 FEET TO A POINT; THENCE
2% . SOUTE 75°42700* EAST, ALONG SAME, 57.63 FEET TO A POINT; THENCE
26. SQUTH 70°08700" EAST, ALONG SAME, 249.80 FEET TO A FOINT; THENCE
27. SOUTE 14°2%'00* WEST, 75.67 FEET TO A POINT; THERCE

o : 29. SOUTH 2@°05‘00% EAST, 111.44 FERT TO A POINT IN THE TERMIRUH OF MAELE
. STREET; THENCE .

29. SOWTH §1°51/00* WEST, ALONG THE TERMINUS OF MAFLE STREET {60 FEET WIDE)
AND ALORG THE FORMER CENTERLINE OF MARNING AVERUE, ROW BEREING THE
NURTEWESTERLY LINE OF THE (FURMERLY VACKTED) SCUTHERLY HALF CF MANNING AVENUE
{30 FEET WIDE) A DISTRNCE OF 1B2.47 FEET TO A POINT; THENCE ’

530. NORTH 28409‘00® WEST, 69.§8 FEET TO A FOINT; THENCE
a]1. SOUTH 61°51'0Q’ WEST, 45.75 FEET TO A POINT; TEEWCE
32. NORTE 30°22720% WEST, 17.72 FEET TO A FOINT; THENCE

33, SOUTH 55037407 WEST, 74.60 FEET TO A POINT THENCE '
BEreOnsS0Ol PaEsDQOO11

Fage A2 - 2
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| et B :
CHICAGO TITLE INSURANCE GOMPANY ) - ~othedule A - Description erd)

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Youx Refersnce: WAITLOCK MITL8-HUD/NED #144700013 CommAiment No: 2007-B00AZ

34. NOETH 20%22'20" XEET, 139.57 FEET ™0 A POINT} TBERCE
35. RORTH 59°37740" EAST, 46.00 FEET TO A PCINT/ THENCE
3§, HORTH 30°22'20" WEST, 30.52 FEET TO A POIN'-N THENCE

37. NORTE 59°37'40° EAST, 74.32 FEET TO A POINT; THENCTE

38, SOUTH 30922’ 20" EAST; 240,58 FEET TO Wuﬂmmﬂ_m—
ABOVE GIVES; THENCH

39. SOUTH 28109¢00% EAST, ALONG SATD 30TH COUWSE 9.88 FEET T0 A POINTIR THE
T LMER, -CENTERLINE OF MAUING AVERUE, NOW BETHG THE RORTHWESTXELY LINE OF g
(FORMERLY VACAYED) BOUTHERLY ALY CF MARNING AVENUE; THENCE

40. BOUTH 61°51/00% WEST, NG EAME, 276.06 FEET TO THR PLACE OF EEGINRING.

THE FARCEL OF LARD AND FREMISES WITHIN THE RBOVE DESCRIBED COURBES 26 THROUGH
13 INCLOBIVE IS ENCOWH RS 10T 17, BLOCK 2057 AND I8 ROT IRCLUDED IN THE ABOVE
DESCRIBED LANDA,

BEING SUBJECT TO A NOMEXCLUEIVE IRGREES AND EGREESS EASEMENT BEIRG DEBCRIBED
AS POLLOME : .

BEGINKING AT THE INTERSECTICN OF THE CENTER LINE OF LAFAYETTR STREET (50 FEET
WIDE] WITH THE SOUTHEASTERLY LINE OF FURMER MANNING AVEWUE (60 FEET WIDE)}
{VACATED 7/1%/1855) THENWCE :

1. NCRTH 31°09700" WEST, ALONG THE CENTER LINE OF LATAYETTE STREET, 74.08
FEET TO A POINT; THENCE
2. RORTH €1°31-00" EAST, 203.12 FERT; THERCE

3. WORTH 30°22¢20% WEST, 41.50 FEST TO A FOINT IN THE LINE OF TAX LOT 17,
BLOCK 2057; THENCE : '

' &, HORTH 59°37'40" EARET/ ALORG EAME, 54.50 FEET TO A POINT; TRENCH
5, HOUTHK 30°22'20" EAST, 45,70 PEET TC R POINT; THENCE
6. NORTH §1¢51'00" ERST, 40.00 FEET 0 A POINT; THENCE

7. SOOTH 28°DS’ 00~ EAST, 41.32 FEET TO A FOINT IN THi FORMES CENTER LINE OF
MANNING AVERUE (VACATED 7/13/1955), THENCE

8, SOUFH 6€1°51°00® WEST, ALONG SAME, 95.00 FEET TO A POINT; THENCE

9. NCRTH 28%09° 00" WEST, 168,00 FERT TO A FOINT; THENCE
: BrEO0S0 1 FGEsOa12
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Jaavwd B ’
CHICAGQ TTTLE INSURANCE COMPANY T ~wchedula A - Description od)

.COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Commitmant No: 2007-80013

Your Relerence; WHITLOCK MILLS-FUD/NBU #14D70001%

1p. SOUTE &1°51'DO0* WEST, 159.37 FEET TD A POINT OF CURVEj) THERCE

11. WA GENERAL SOUTHEASTERLY DIRECTION, CURVING TO THE LEFT o A RADIUA OF
18,00 FEET, AR ARC DISTARCE OF 29.22 FEET TO A FOINT IN THE EXTENDED
NHORTHRAETERLY LINE OF LAFATETTE STREET; THENCE

1%. EOUTH 31*0%'00*EAST, ALGNG EAME, 30.04 FEET TO A POINT N THE FORMER
SOUTHEASTERLY LINE OF VACATED MANNIRG AVENUR; THENCE

13, EOUTH £1°51° 00~ WEST,. ALGNG SAME, 30,04 FEET TO THE FLACE OF BEGINNING.

THE FOREGOING DESCRIFTION SEING YN ACCORDANCE WITH A BURVEY PREPARED BY -
VOLLMER. ASEOCIATEH, LLP, DATED JUSE 132, 2003 EEVISED TO MAY 1B, 2004.

BETHG ALEO KHCWR AS (REPORTED FOR INFORMATIONAL FUAFOEBS ONLTY):

Lor 24, ELOCK 2057, OGN THE OFFICIAL TAR MARP OF THB CITY OF JEREEY CITY,
COUNTY OF RUDECN, STATE OF FEW JEREEY .

EKIOO&eQ1l FGIDOOLE
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000048345 D& .
RECETVED sm%m&* W'?ﬁ

REgggDED nsgjg%
Whitlock Mills . MG Rece i-r h??:&na
HMEFA #1388

Prepared by
: Kimberty A. Sked
Deputy Attomey General

HOME EXPRESS MORTGAGE AND SECURITY AGREEMENT

Section 1. Parties. The parlies to this Home Express Mortgage and Security-Agreement —(the

"Mortgage"), which is made this 26th day of May 2004, are

WHITLOCK MILLS, L.P., a limited partnership, (the "Borrower™)
organized and existing pursusnt to the laws of the State of Maryland,
duly authorized o transact business in the State of New Jersey, having
its principal place of business at 685] Oak Hall Lene, Suite 100,
Columbia, MD 21045,

AND

NEW JERSEY HOUSING AND MORTGAGE FINANCE
AGENCY (the "Agency"; collectively, the Agency and the Borrower are
the "Parties"), a body corporate and politic and an instrumentality
exercising public and essential governmental functions of the State of
New Jersey, created pursuant to N.J.S.A. .55:14K-1 et seq., at its
principal office at 637 South Clinton Avenue, Trenton, New Jersey
08611, or at such other place as may be designated in writing by the
Agency,

The Borrower acknowledges that in consideration for the execution of this Mortgage and the
Home Express Mortgage Note (the "Note") that this Mertgage secures, it shall receive from the Agency
the principal sum &5 defined in the Note (the "Principal Sum") pursuant to a Dravdown Schedule, attached
fo the Home Express Loan Agreement and Deed Restriction executed by the Borrower and the Agency on
even date herewith {the "Loan Agreement”). The Borrower further acknowledges that the Ageney provided
the Principal Sum of four million doflary ($4,000,000} (the "Home Express Loan™) in accordance with the
Neighborhood Preservation Balanced Housing Home Express Program {“Home Express™) and the New
Jersey Fair Housing Aot of 1985, (N.J.8.A_ 52:27D-301 et seq. (the "Act").

Section 2. Definitions BEKE11S554 PG=00024

Capitslized torms need bt not defined herein shall have the meanings aseribed to such terms in
the Loan Apreement.



Section 3. Background and Purpose. The Bormower proposes to acquite, own
constructrehabilitate and aperate the Project to be located on the premises, as described in Schedule
"A" attached hereto and mortgnged hereby (the "Mortgaged Premises™, As part of the finaneing to
acquire, own, construct/rehabilitate, and/or operate the Project, the Bormower has obtained epproval for
the Home Express Loan, along with the Agency First Mortgage Loan. To evidence the Home Estpress
Loen conteraplated hereby, the Borrower has conternporaneously with the execution of this Mortgage
execuied the Note and the Loan Agrecment.

The Borrower has furnished to the Agency information concerning the Project, including the
description of the land on which it is to be situated (the "Land"), Plans &nd Specification for the
construction/rehabilitation of the Project, the tenant population thet is to be houged in the Project the

—numberof miits of eact fype to be included thereln, estimated cost of constructing the Project, details as to
the projected income and expenses of the Project once constructed/rehabilitated and placed in operation,
and of other local or private subsidies provided to the Project.

In addition, the Borrower has ohtained in connection with the Project, the following funding
commitments:

Source Amount Purpose Priority
NJHMFA $18,365,568 First Mortgege First

City of Jersey City $1,300.000 HOME Funds Third

The Borrower acknowledges that the Agency, in deciding to finance the Project, has relied upon
the representations made in the Borrower's application as set forth above. The Bomower acknowledges that
the Agency reserves the right to alter the terms of the Note and this Mortgage if the sources of funds
dedicated to the Project or the use of the Project as described hercin, materially change, This right shall
inchude, but not be limited to, the right to withdraw its financing commitment and the right to declare a
defanlt as described in Section 22 of the Loan Agreement mnd to exercise its remedies as described in
Seetion 23 thereof.

Subject to the terms and coaditions contained in this Mortgage, the Agency has approved the
Borrower's application for the Home Express Loan, to be disbursed subject to terms and conditions
* described herein and in the other Loan Documents, ) .

Bormrower acknowledges that it will complete the acquisition and/or construction/rehabilitation in
accordance with the Plans nnd Specifications that have been furnished by the Borrower to the Agency.

The Parties acknowledge that this Mortgage is subordinate only to the Agency's First Mortgage
evidenced in the above-listed funding commitments and to the provisions of any extended low-income
housing covenant for low-{ncome housing tax credits or similar agreement which may be required by the
Agency. BK:1155& FPGEO0O2S
Section 4. Covenant to Pay Mortgage Note. The Borrower hereby promises to pay the
Home Express Loan In accordance with the provisions of the Note and the other Loan Documents.



Section 5. Gramting Clauses. In order to secure to the Agency:

(2)  the punctual payment by the Borrower of all sums due or to become duc under the
provisicns of the Loan Docoments; and

(b)  the payment or performence of all cbligations of the Borrower under the Loan
Dacuments; and

(¢)  the payment or performance of all obligations of the Borrower imder BNy superior
mortgage notes or any superior mortgages;

the Borrower, subject only to the mortgage indicated as superior above, pledges, assigns and grants to
the Agency a security interest in the following:

1. all of the Borrower's right, title and interest in the Project and in the Land, tcluding,
without limitation, 21l improvements existing or hereafter erected thezeon, the legal description of the
Land being set forth in the attached Schedule *A™:

2. all the Borower's right, title and interest in and fo the beds of streets, roads end avemues
apen ot proposed, adjacent or appurtenant to the Project and the Land and amy casements, rights of way,
licenses and other rights in favor of the Project and/or the Land over other premises;

3. any awzrd made {n the nature of compensation for condernnation or appropriation with
respect to the Project and/or the Land by any governmental bedy, including awards or demages with
Tespect Or matters other than a direct taking which nonetheless affect the Project end/or the Land, The
Bormower hereby essigns amy such awards or damages to the Agency and, i addition, for itself and its
successors and assigns, appoints the Agency and any sabsequent holder of the Note and this Mortgage
its attorney-in-fact, and empowers such attormey at its option, on behalf of the Borrower, to adjust or
compromise any such claims, to collect any procesds and to execute in the Borower's name any
documents necessary to affect such collection. The Agency is empowered to endorse any checks
representing these proceeds, and after deducting any expenses incured in the collection, to apply the net
proceeds as a credit upon any portion of the Home Express Loan after payment of arty Servicing Fees
and interest doe and payable as provided in the Note and Loan Agreement:

4. all personal property of the Borrower now or hereafter used in the operation of or for the
henefit of, or located wpom or attached to the rea? property deseribed herein, including but not limited to
all fixtures, equipment, machinery and elevators; all gas and electdc appliances, engines, motors, all
boilers, radiators, heaters, and fumaces; all elcotronic, electrical, Eghting, heating, ventilating and air
conditioning gystems; all stoves, ranges and cooking equipment; all tubs, basims, sinks, pipes, water
heaters, faucets and plumbing fixtures; all refrigerators, washing machines, laundry tubs and dryers; all
awnings, screcns, shades, Veretian biinds, carpeting and office, common or lobby area fumiture,
furnishings, cabincts, fixtures, building materials apd plantings; all project deposit accounts; all
accounts, documents, commercial peper, chattels, negotiable instnuments, geueral intangibles, rents,
leases, goods, inventory and including any fittings, attachments, scosssarics, component parts,
replacements or replacement parts, additions, aceretions and/or substitutions of or to any of the gbove-
listed types of items of collateral. The proceeds of the coltateral are also covered;

BK31iS5&8 FPG:O0024



5. all federa] and State subsidy payments to which the Borrower is or will be entitled with
-tespect 1o the Project and/or the Land;

6. all re:ﬁt'payab]c by tenants with respect to any part of the Project and/or the Land, such
rents being assigned to the Agency, and any other revenues from the Project and/or the Land, inchuding
fees derived from laundry, parking, licenses and other facilites or interests;

7. all amounts payable to or recoverable by the Bormower under the terms of the conbact for
the construction and/or rehabilitation of the Project and any surety bond or other security issued in
connection therewith; ‘

8. allrights under and emounts recavered under warranties as to quality or performance of

ance-or-other-component part-ot 1 O

anymﬂtcﬂ‘ia,l pAart, SUB-assemody, app i

9. any reserves and escrows created pursnant to the terms of the Loan Documents;
10. =zl proceeds of casualty or other insurence on the Pmject or any part thereof; -

11.  any real estate tax or payment in Lisu of tax rebates or refimds which the Borrower is
entttled to receive;

12  apy amounts in the Project accounts described m the Loan Agreement and any other
Project funds; and

13,  all syndication proceeds paid or payable to the Borrower.

14. all proceeds, products, replacements, edditions, substitutions, renewals and accessions
of any of the foregoing.

The security inferest granted in this agreement shall continue in full force and effect until the
Mortgagor has fully paid and discharged all of the indebtedness and until this Agreement is terminated,

This Mortgage shall constitute a Security Agreement and shall be effective as a fixture filing
under the UCC Secured Transactions, N.J.S.A_ 12A:9-101, et seq. Mortpapor authorizes the Mortgagee
to file and refile such financing statemnents, continwation statements or security agreements as the
. Mortgagee shall require from time to time.

Section 6. Representations and Warranties. The Borrower represents and warrants to the
Agency that: BKz1i5Ssé PGSO0027

(8 (1) the Borrower it duly organized and sxisting under the pravisions of New Jersey
law, or is an out-of-state organization authorized to do business in New Jersey, and in
good standing under the laws of New Jersey, (ii) has the power and authority to own its
assets, to carry oul and complete the Project and to carry on its business as now being
conducted (and as now contermnplated), and (iii) has the power to execute and perform



all the undertakings of this Mortgage and the Note. Berrower will file with Agency
prior fo the initial disbursement a tras copy of its certificate of good standing as issued
by the New Jersey office of the Secretary of State evidencing current payment of
franchise taxes if applicable. Borrower will file with the Agency prior to the iritial
disbursement a true copy of a resolution executed by the approprate officers of the
corporation or by the eppropriate individual or pariners as applicahle, evidencing
authority pranted to the Borrower to enter into thmMortgnge and the Note and to incur
the obligations contained herein.

() If, m éccordanca with the terms of this Mortgage, Borrower transfers the
Morigaged Premises subject to the conditions, obligations end resirictions contained
herein and contained in the Loan Documents, to an entity in which Borrower or its

principals are the general partners, in the case of a_parnership, or the majosgy  —— ——

sharcholders, in the case of a corporation, Berrower shall submit documentation
satisfactory to the Agency its successors and/or assigns that the transferee entity s in
good standing. Borrower shall aisa submit documentation satisfactory fo the Agency
its suceessors and/or essigns evidencing autharity granted to the transferes by its Board
of Directors or (Gencral Partners, as approprizte, to assume the conditions, obligations
and resirictions contained herein and contained in the Note,

()  all statements confained in all applications, correspondence or other materials
delivered to the Agency in connection with its consideration of the Mortgage Loan to
the Borrower or relating to the Project are true and correct.

(c) at the time of execution of this Mortgage, or prior thereto, the Borrower has acquired
title in fee simple to or entercd an approved grownd lease for the Mortgaged Premises
described on Schedule A, subject only to such exceptions which have been disclosed in
writing to the Agency and which will not, as solely determined by the Agency,
materially inferfere with or impair the beneficial use of the Morigaged Premises for
purposes of the Project,

{d)  no event hes ocourred and no condition exists which constitute an Event of Defauit
under this mortgage or which, hut for s requirement of notice or lapse of time, or both,
would constitute such an Event of Default and the Borrower has obtained permission
from the Agency to assume the obligations contained i this Mortgage; and

(e)  the Borroswer has received all necessary authorizations for sonstruction/rehabilitation
of the Project on the Mortgaged Premises in accordance with the Plans and
Specifications and the Project i3 now (to the extent constructed), and on completion
will be, in compliance with all applicable zoning, brildizg and envirenmental codes
and all other Yaws, ordinances, rules and regulations of any governmental body having
Jirisdiction over the Project. BK21155s8 PG=O00028

Scction 7. Comstruction of Project and Determination of Actonl Project Cost. The
+ Borrower covenants, warrants and agrees to diligently prosecute the construction/rehsbilitation of the
FProject in accordance with the Plans and Specifications for the Project as approved by the Agency,



No substantial revision of the approved Plans and Specifications, which revision would either
(a) affect the nature of the Project as described in Section 3 kereof, or (b) in the aggregate increase the
cost of the Project as shown on the Project Development Budget, may be made without the prior express
written consent of the Agency.  Construction of the Projeci shall at all times be subject to the -
inspection, review and approval of the Agency or ils duly authorized representatives. Amy such
inspection, review or approval of the Agency shall be solely for its benefit for the puxpose of assuring
that the programs and gazls of the Agency are being fulfilled and shall not be construed as making the
Agency a party to any comntract it is not already in connection with the construction of the Project, nor
shall it relieve the Borrower of any of its obligations under this Mortgage or the Note,

Upon completion of the Project, the Borrower shall ceriify to the Agency or its successor
and/oy aseign-the-setuat-costof the ProjectThis cost certification shall he performed by a Certified

Public Accountant chosen by the Borrower and approved by the Agency. The cost certification must be
independent as defined by tho American Institute of Certified Public Accountants. The Borrower shall,

prompily upon campletion of the cost certification, forward it to the A gency its successar and/or assign.
Costs associated with the preparation of the cost certification shall be bomne by the Borrower.

Section 8. Disbursements. Upon and subject to the terms and conditions of the Loan
Docurnents, the Agency agrees to disburse to the Bonmower in squssivc payments the Principal Sum.

Seciion 9. Advance Amortization Payments. Becanse the public purposes of the Agency
inclnde maximizing the period during which the residential units in the Project are availabie to persons
of low and moderate income, any advance principal repayment shell not releasc the Borrower from any
obligation incurred under the Note or under eny agreement with the Agency that contains obligatians
that provide that a percentage of the units namain affordable to persons of Iow and moderate income for
at least twenty (20) years, or for a shorter period where anthorized. Such obligations shall remain
whether or not Barrower has tendered to or deposited with the Agency sn-arnount otherwise snfficient to
pay the Mortgage Loan, including interest accrued and payable, in full,

Section 10, Compliance with the Balanced Housing Home Express Program. The
Botrower covenants and agrees to comply with the Balanctd Housing Home Express Program rules,
regulations, and guidelines, If any provision of thiz Mortgage shall be determined fo be inconsistent
with the Balanced Housing Home Express Program’s rules, regulations and guidelines that have not
been waived, the Balanced Housmg Home Express ngram rules shalI govern

Section 11. Defaults. Any failure, filing, ormission, occumence, representation or breach
listed at Section 22 of the Loan Agreement shall constitate an event of default with respect to this
‘Mortgage. BK:1155&6 PG20002%

Section 12. Remedies. Upon the oceurrence of any Event of Default as listed at Section 22 of
the Loan Agreement, the Agency, its successors, and assigns, may, subject to any superior mortgege(s),
at ifs option, take any one ar more of the actions or remedies listed at Section 23 of the Loan Agreement
and no failare to exercise any sech remedy or take any such action so enumerated shall copstitute a
waiver of such right or preclnde a subsequent exercise by the Agency of any such action or remedy.



Section 13. Amendments; Nutices; Waivers. This Mortgage may be amended only by an
instrement in writing executed and acknowledged on behalf of the Agency and the Bormower in such
manner that the instrument may be recorded. No waiver by the Agency in any particular instance of any
Event of Default or required performance by the Borrower and no course of conduct of the parties or
failure by the Agency to enforce or insist upon performance of eny of the obligations of the Borrower
under this Mortgage at any time shall preclude enforcernent of any of the terms of this Martgage or the
Note thereafter. : .

. Any provision of this Mortgage requiring the consent or approval of the Agency for the taking
of any action or the omission of any action requires much consent by the Agency in writing signed by a
duly authorized officer of the Agency. Any such consent or approval, unless it expressly states
otherwise, is limited to the particular action or omission referred to therein and does not apply to
subsequent similar actions or ormissions.

Notice provided for under this Mortgege shell be given in writing signed by a duly authorized
officer and any notice required to be given hereunder shall be given by courier, regular mail, or by
certified or registered mail, postage prepaid, return receipt requested, at the addresses specified below,
ar at such other addresses as may be specified in writing by the parties hereto:

Borrower: Whitlock Miils, LE.
6851 Oak Hell Lane, Suite 100

Columbia, MD 21045
'Bon'uwér‘s Attorney: Andrew E, Skopp
Gallagher Evelius & Jones LLP
218 North Charles Street, 4th Floor

Baltimore, Marytand 21201

Limited Pariner: Boston Capital Corporaie Tax Credit Fund
XXI, A Limited Partnership
C/0 Boston Capital Partners, Inc.
One Boston Place, 21 Floor
Boston, MA 02108

Agency: New Jersey Housing and Mortgage Finaoce Agency
637 8. Clintont Avenue, P.O. Box 18550
Trenton, New Jersey 08050-2085
Attention: Director of Finance

Section 14. Severability, The invalidity of amy part or provision of this Mortgage ehall not
affect the validity of the remaining portions thereof. '

BK=115546 PGE200030



Section 15. Execution in Counterparts. This Mortgage may be executed in counterparts,
each of which shell be an original and all of which shall constitute but one and the same instrument.

Section 16. Applicable Law. This Mortgage shall be govemed by and construed in
accordance with the laws of the State of New Jersey.

Section 17.  Personal Liahility, The Agency agrees, on behalf ofitself end any firure holder
of this Mortgege, the Note and the Loan Agreement, that the liability of the Sponsor, any general or
limited partner or sharcholder of the Sponsor and their respeative heirs, representatives, successors and
assigns, for the payment and performance of {ts obligations hereunder and under the Note and the Loan
Agreement, shall be limited to the collateral pledged umder this Mortgage and that the Agency shall have
no right io seek a persona! judgment agaimst the Sponsoer, any general or limited partner or shareholder

of the Spoaser ertheir respective hoirs, Tepresemmtives, Successors And Bssipns, mdividually, but shall

lock only to such collateral for the payment and performance of such cbligations; provided, however,
that the Agency shall retain the right to exercise any and all remedlies pranted to it under the Loan
Documents. The foregoing limitation of liability shall not apply to any perty to the extent such perty has
committed frandulent, crimipal or other unlawful acts.

THIS SPACE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, the Borrower and the Agency have caused this Mortgage ta be
execuled by their duty authorized representatives on the date frst set forth above.

'WER:; WHITLDLIK nilees, LR ]
A BORRO Byt HTA whH Lok, i
s Gtadral Parten

BY Mgarqarel A. m.u/é/ By Jlbwd L»'Suw;ﬁj | Masaging Moucher”

AGENCY:
o / //7[‘
By: Katharine A. Tasch By{Richard L. Evert
Agssistant Secretary Chief of Regulatory Affajrs

This Mortgage has been reviewed
and approved as to form,

PETER C.HARVEY
ATTORNEY GENERAL OF NEW JERSEY

-

imberly

Deputy Attorney General

EKZ11S55& PGrOO00O3Z
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CHICAGO TITLE INSURANCE COMPANY Schedule A - Description

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Reference: PIMIZNTA/WHITLOCK/NEU §140330551 Commhment No: 'uua-auun

4, The land refarred 1o In thie Commitmant it described as Elhws:

ALL THAT CERTAIN THACT, PRECEL AND LOT OF LAND L¥YING ARD BETNG EITUATE TR THE
CITY OF JERSEY CITY, COUNTY OF HUDBON, ETATE OF MEW JERSEY, BEING MORE
PARTICULARLY DESCRIEED AS FOLLOWS:

BEGIMNING AT A POINT FUSMED BY THE INTERSECTION OF FURMER CENTERLINE OF
MANNING AVENUE, WITH TEE NURTHEASTERLY OF LAFAYETTE STREET; THENCE;

i 1. S0OTH 31°05700" EAST ALOMG THE NORTEWESTERLY LINE OF LAFAYETTE STEEET, A
: DISTANCE OF 30.04 FEET TO A POINT; THE(E;

2. BOUTR 61°51'00" WEST A DISTANCE OF 30,04 FBET. TO A FOINT IN THE PORMER
CENTERLINE OF LAPAYRTTE STREET [VACATED); THENCE:

3. SOUTH 11*05700" EAST, ALONG TRE FORMER CENTERLINE OF LAFAYETTE STRERT A
DISTANCE OF 1060.14 FEXT, TO A FOINT; THERCE;

4. S0UTH 61*51'00" WEST, A DISTANCE OF 30,04 FEET, TO A FOINT IW THE FORMER
SQUTHHEATERLY LINE OF LAFAYETTE STREET; THENCE; '

5. NORTH 31*03'00" WEST, ALONG THE FORMER SOUTHWESTERLY LINE OF LAFRYETTE
STREET A DISTAMCE OF 120.1€ FEET, TO A POINT; THENCE; .

6. SOUTH §1°51’00% WEST, A DIBTANCE OF 164 .85 FEET, ALONG THE FORMER
SOUTHEASTERLY LIWE OF MANNING AVENUE: THENCE;

7. NORTH 30%5)*45" WEST A DISTRNCE OF 10.92 FEET, TQ A FUINT IM THE PFORMER
CENTERLINE OF MARNING AVENUE; THERCE)

B, NORTH 61°51700" EAMT ALONG THE FURMER CENTERLINE OF MAMNING AVENUE, h
DIETANCE OF 23.30 PEET, TG A POIRT; THENCE;

5, NORTH 30°53+45% WEST A DISTANCE OF 19%.84 FERY. TO A POINT OF CURVE;
THENCE ;

10. IN h GEWERAL RORTHERLY DIRECTION, CURVING TU THE RIGHT ON A RADIUE OF
409.05 FEET, AN RRC DISTARCE OF £4.27 FEET TOQ A POINT OF COMPOURD CURVE;
THERCE

11, TH A GENERAL NORTHERLY DIRECTION, CURVING TO THE RIGRT OF A RADIUS DF
168,42 FEET, AN ARC DISTRHCE OF 109,80 FEET TO A POINT; THENCE

14. NORTR &€2*57'40" WEBT, 73.25 FEET TO A POINT; THEWCE

(Contipued on Next Pagel

Pags A2 - 1
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HMsued By
CHICAGO TITLE INSURANCE COMPANY Scheduls A - Descriphon gond)

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Reterence: PIMIENTA/WHITLOCK/NEU #140300551 Commitment Ne: | 2a03-80021

13. EQUTH 58°04700" WEST, 32.08 FERY TU A PDINT; THENCE

14. HORTH 31°09°00" WEST. 125.013 FEET TO A POINT IN THE SUUTHEASTERLY LINE OF
M.E., CONRAIL C.R.R. £C, OF R.J., LAFAYETTE ERANCUH MAIN STEM: THENCE

15. NORTH 59°027'00" BAST, ALONI SRME, 16,73 FEET TO A POINT; THENCE

16§. NORTE E31°02°00 EAST, ALONG SAME, 83.20 FEET TU A POINT; THENCE

I7. WORTA S7"1771&" ERST, ALONG SAMB, 98.47 FEET TO & FOINT; THENCE
128. NORTH 70702'00" EAST, AXORG SRME, 58,31 FEET TO A POINT; THENCE
1%, BORTH 75*02°D0" EAST, ALONG SAME, 148.63 PEET TO A PJINT: THERCE
Zb. NORTH T6*02/00" EAST, ALONQ .EAMB. 48.85 PEEY TO A POINT; THENCE
21, NORTH B0®17'00" EAST, ALUMG SAME, 48.52 FEET TOD A POINT; THENCE
22. NORTH B2%47'00% EAST, ALORG SRME, 37.15 FEET TO A POINT; THERCE

23. SOUTH BE®43'00" RAET, ALONO THE SOUTHRESTERLY LINE OF M.B. CONRAIL C.K.R,
Co. OF N.J., LAFAYRTTE BRANCH MAIN 5TEM, B86.44 FEBT TO A POTRT; THERCE

24. BOUTR BO*5¥'0Q* ERST, ALONG SAME, 67.5% FEET TO A POINT; THENCE
45. SOUTH 75°43‘'oos IAS';'. ALONG EBME, 57.63 FEET TO A PCINT: THENCE
26. SOUTH 70708'00* EAST, ALONG SRME, 24%.B0 FEET TO A POINT; THENCE
27. SOUTH 14°25'00™ WEST, 75.€7 FEET TO A POINT; THENCE

28. BOUTH 2E903'00" EAST, 111.44 FEET TQ A FOINT IH THE TERMINUS OF MAPLE
STREET; THESCE

29. SOUTH E1°51Y00" WEET, ALONG THE TERMINOS OF MAFLE STREET (€0 FEET WIDE)
AND ALONG THE FORMER CENTERLINE OF MANNING AVENUE, WOW REING TRE
NORTHWESTERLY LINE OF THE (FORMEALY. VACATED] SOUTHERLY HALF OF MARNING AVENUE
(1) PEET WIDE] A DISTANCE OF 182.47 FPEFT TD A PQINT; THENCE .
30. NORTH 2H=09'Q0" WEST, 6%.88 FEET TU A POINT; THENCE

31, SOOUTH 6151700’ WEST, 45.75 FEET TO A POINT; THENCE

32. NORTH 30°22'20% WEST, 17.72 FEET TO A POINT; THENCE

33. SOUTH S5937/40" HES;L‘, 74.50 FERT TO A PQINT:; THENCE

Page R2 - 2
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isaued By

CHICAGO TITLE INSURANCE COMPANY Schedule A - Description ganr

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Relarence: PIMIENTA/WRITLOCK/NBU 4140100551 Cormitment Ne: 2403 -80021

34, HORTH 30422°2¢* WEST, 130,57 FERT TO A PUINT; THENCE
35. WORTH 59°37740" EAST, 46.00 FEET TO A POIRY; THENCE
3g. NORTH 30'22'20" WEST, 90.52 PEET TO R FOINT, THENCE

37. FORTH 55°37¢40" BAST, 74.32 FEET TO A POINT; THEHCE

38, SOUTH 30227207 ERST, 240.58 FEET 10 THE END OF THE ARQVE 30TR COOREE
REGVE GIVEN; THBNCE .

39. SOUTH 38°09700" EAST, ALONG BAID 30TH COORSE 63.16 FEET TO A DOINTTR THI
FURMER CENIERLINE OF MANNING AVEWUE, NOW BEING THE NORTAWESTERLY LINE OF THE
(FORMERLY VACATED} SOUTHEELY HALF OF MANNING AVENTE; THRERCE
40. SOUTH §1%51'00" WEST, ALGHG BAME, 276.06 FEET TO THE FLACE OF REGINNING.

THE PARCEL OF LAND AND PREMIEES WITHIN THE ABOVE DEJCEIRED COURSES 26 THROUGR
33 YNCLUHTYE IS ¥XNOWN AS LOT 17, BLOCK 2057 AND IS WOT INCLUDED IN THE AROVE
DEECRIBED LANDS.

BEING SUBJECT TO A NONEXCLUSIVE INGRESS AND EGRESS BASEMENT BEING DESCRIBHD
A8 FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE CERTER LINE OF LAWFAYETTE STREET (60 FEET:
WIDE}! WITH THE SOUTFEAHTERLY LINE OF FORMER MANNING NVENUE (60 FEET WIDE]
{VACATED 7/1%/1955}; THENCE

1. WORTH 51=09'GD* NEST, ALOKG THE CENTER LINE OF LAPAYETTE STREET, 74.00
FEET T0 A POINT; THENCE

2. NDRTH 61°5L'00" EAST, 209.12 FEET: THUENCE

3. RORTH 30%2272)" WEQT, 41.50 FEET T0 A POINT IN THE LINE OF TAL LoT 17,
BLOCE 2057; TAEWCE

4. NORTH 59*37°'40" EAST, ALUNG BAME, 54.50 FEET TO A FOINT; THENCE
5. DOUTH 130°22'20" ERST, 45.70 FEET TO A FOINT; THENCE -
6. WORTH £1°51¢00* ER&T, 4b.o00c FEET T0 A POINT; THENCE

7. SQUTH 28"09°00™ EAST, 41.92 FEET TO A POINT IN THE FORMER CENTER LINE OF
MANNING AVENUE (VACATED 7/19/1985); THENCE .

8. SQUTH 61°51'00" WEST, ALONG SAME, #5.00 FEET TO R POINT; THENCE

9. NORTH 287D3°'Q0M WEST, 18.D0 FEET MO A POINT; THENCE

Page A2 - 3
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&sund Sy:

CHICAGO TITLE INSURANCE COMPANY Sthedule A - Description &m)

Your Aefarence: PIMIENTA/RAITLOCK/NBO $1403 00551 Commitment No: 2403-80021

COMMERCIAL COMMITMENT FOR TITLE INSURANGE 1

10. SQUTH el*b1rqpe mr; 15%.37 FRET TO A POIRT OF CURVE; THENCE

1l. IN A GENEMAL SOUTHEASTERLY DIRECTICH. CURVING TO TER LEFT ON A RADIUS OF
18.00 FEET. AN ARC DISTANCE OF 29.22 FERT TO A POINT IN TEE EXTERDED
RORTHEASTERLY LINE OF LAFAYETTE STHEET: THERCE

12. SQUTH 31°05*PO"ERET, ALONC BpME -SO.IM FEET TO A FOINT IN THE FORMER
SOUTHEASTERLY LINE OF VACATED MANNING -AVENGE—THES

NAAST n2jm

13. FBOUTH S1°51700" WEST, RLONG SRME, 30.04 FEET TO THE PLACE OF BRGINNING.

THE FOREGUING DESCRIFTION BEING IN ACCORODANCE WITH A BURVEY FREPARED EY
VOLLMER RSEQCIATHA, LLP, DATED JUNE 12, 2003 REVISED TO MAY IA, 2004.

BEING ALEO FWMN AL (REFORTED FOUR IFNFORMATIONAL PURDOSES ONLY) :

LOT 1B, BLOCK 2057, ON THE OFFICTAL TRX MAP OF THE CITY OF JERSEY CITY.

Page A2 - 4
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Q0I04EZ 45 040
RECELVERD BARBARA . DOMIELLT

_ HUOSEN COUNTY

' . . RECDRDED REGIBT
Whitlock Mills : ¥ Recsf p?rhnft?as;ﬁz
HMFA #1388

Prepared by:

Kimberty A Sked
Deputy Attorney General

HOME EXPRESS MORTGAGE AND SECURITY AGREEMENT

Section 1. Parties. The parties to this Hame Bxpress Mortgage and Secusiy—Aprectment—(the

"Moartgage™), which is made this 26th day of May 2004, are

WHITLOCK MILLS, L.P., a limited partnership, (the "Borrower")
arganized and existing pursuant to the laws of the State of Maryland,
duly authorized to transact business in the State of New Jersey, having
its principal place of business at 6851 Oak Hall Lene, Suite 100,
Columbia, MD 21045, .

AND

NEW JERSEY HOUSING AND MORTGAGE FINANCE
AGENCY (the "Agency", collectively, the Agency and the Borrower are
the "Parties”), a body corporate and politic and an instrumentality
exercising public and essential governmental functions of the State of
New Jersey, created pursuant to N.J.S.A, 55:14K-]1 et seq, At ifs
principal office at 6§37 South Clinton Avenue, Trenton, New Jersey
08611, or at such other place as may be designated in writing by ihe
Agency,

The Borrower acknowledges that in consideration for the execution of this Mortgage and the
Home Express Mortgage Note (the "Note") that this Mortgape secures, it shail receive from the Agency
the principal sum as defined in the Nots (the "Principal Sum") prrsuant to a Drawdown Schedule, ettached
to the Home Express Loan Agreement and Decd Restriction executed by the Borrower and the Agency on
even date herewith (the "Loan Agreement"). The Borrower further acknowledges that the Agency provided
the Principal Sum of four million dollars ($4,000,000) (the "Home Express Loan") in accordance with the
Neiphborhood Preservation Balanced Housing Home Express Program ("Home Express™) and the New
Jersey Fair Housing Act of 1985, (N.J.8.A. 52:27D-301 et seq. (the "Act™).

Section 2. Definitions BK211554 FG = 0024

Capitalized terms used bt not defined herein shall bave the meanings aseribed to such texns in
the Loan Agreement.



Section 3. Background and Purpose. The Borrower proposes to acquire, own
construct/rehabilitate and gperate the Project to be located on the premises, as described in Schedule
"A" attached hereto and mortgaged hereby (the "Mortgaged Premises™), As part of the financing to
acquire, own, construct/rehabilitate, and/or operate the Project, the Borrower has obtained approval for
the Home Express Loan, along with the Agency First Mortgage Loan, To evidence the Home Express
Loan contemplated hereby, the Borrower has contemporancously with the execution of this Mortgage
executed the Note and the Loan Agreement.

The Borrower has furnished to the Agency information concerning the Progect, including the
description of the Jand on which & is to be situated (the "Land"), Plans and Specification for the
cunstrucﬂon/rehabihtanon of the Pro_]e.ct the tanant populanun that is to be housed in the Project, the

of canstroeting the Project, details as to

the p'rOJectcd income and expenses of thc Pro;ect once constructed/rehabilitated and placed in opersation,
end of ather local or private subsidies provided to the Praject.

In addition, the Borrower has obtained in connection with the Project, the following funding
commitments:

Seurce Amount Purpose Priority

NIHMFA $38,365,563 First Mortgage First
City of Jersey City $1,300,000 HOME Funds Third

The Bormower acknowledges that the Agency, in deciding to fmance the Project, has relied upon
the representations made in the Bosrower’s application as set forth above. The Bommower acknowledges that
the Apgency reserves the right to alter the terms of the Note and this Mortgage if the sources of funds
dedicated to the Project or the use of the Project as described herein, materially change. This right shall
imclude, but not be limited to, the right to withdraw its finemcing commitment and the right to declare a
default as deseribed in Section 22 of the Loan Agreement and to exercise its remedies as described in
Secticn 23 thereof.

Subject to the terms and conditions contained in this Mortgage, the Agency has epproved the
Borrower's application for the Home Express Loen, to be disbursed subject o terms znd conditions
described herein and in the other Loan Documents.

Borrower acknowledges that it will complete the acquisition and/or construction/rehabilitation in
accordance wifh the Plans and Specifications that have been furnished by the Bomower to the Agency.

The Parties aclmowledge that this Mortgage is subordinate only to the Agency's First Mertgage
evidenced in the above-listed funding commitmentz and to the provisions of any extended low-income
housing covenant for low-income housing tax credits or similar agreement which may be required by the
Agency. BK=1155& PGI0O02S5
Section 4. Covenant to Pay Mortgage Note. The Borrower hereby promises w© pay the
Home Express Loan in accordance with the provisions of the Note ard the other Loan Documents.



Section 5. Granting Clanses. In order to secure to the Apency:

(8)  the punctusl payment by the Borrower of all sums due or io becotne due under the
provisions of the Loan Documents; and

{b)  the payment or performance of all oblipations of the Borrower under the Loan
Documents; and

{¢) . tue peyment or performance of all obligations of the Borrower mder any superior
mortgage notes Or any swperlor mortgages;

the Borrower, subject only to the mortgage indicated as superior above, pledges, assigns and grants to
the Agency a secunty interest in the following: :

1. all of the Borrowet's right, title end nterest in the Project and in the Land, inchding,
without limitation, all improvernents existing or hereafter erected thereon, the lega! description of the
Land being set forth in the attached Schedule "A™;.

2. all the Barrower's right, title and interest in and fo the beds of streets, roads end avermes
open or proposed, adjacent or appurtenant to the Project and the Land and any easements, rights of way,
licenses and other rights in favor of the Project and/or the Land over other premises;

3. any award made in the nature of compensation for condemnation or appropriation with
reapect to the Project and/or the Land by any governmental body, inchuding awards or damages with
respect or matters other than a direct taking which nonetheless affect the Project and/or the Land. The
Borrower hereby aesigns any such awards or demages to the Agency and, in addition, for itself and its
successors and assigns, appoints the Agency and any subsequent holder of the Note and this Mortgage
ite attomey-in-fact, and empowers such attorney at its option, on behalf of the Burrower, to adjust or
compromise any such claims, to collect any proceeds and fo execute in the Borrower's name amy
documents necessary to affect such collection. The Agency is empowered to endorse any checks
representing these proceeds, and after deducting any expenses incwred in the collection, to apply the nat
Pproceeds as a eredit upom any portion of the Home Express Loan after payment of any Servicing Fees
and interest due and payeble es provided in the Note smd Loan Agreement:

4. all personal property of the Borvower now or hereafter used in the operation of or for the
benefit of, or located upon or attached to the real property destribed herein, including but not limited to
all fixtures, equipment, machinéry and elevators; all gas and elestric appliances, €ngines, motors, all
boilers, radiators, heaters, and furnaces; all electronic, electrical, li ghting, heating, ventilating and air
conditioning systems; all stoves, ranges ind cooking equipment; all fubs, basins, sinks, pipes, water
heaters, faucets and plimbing fxtores; all refrigeratars, washing machines, laundry tubs and dryers; all
awnings, screens, shades, Venetian blinds, carpeting and office, commion or lobby area furniture,
furnishings, cabinets, fixtures, bufiding materials and plantings; all project deposit accounts; all
accounts, dociments, commercial paper, chattels, negotiable instrements, general intangibles, rents,
leases, goods, inventory and including any fittings, attachments, accessories, compenent parts,
replacements or replacement parts, additions, accretions and/or substitutions of or to anmy of the above-
listed types of items of collateral. The proceeds of the collateral are also covered: .

BK311554 FG 200024



5. all federal and State subsidy payments to which the Borrower is or will be entitled with
1espect to the Project and/or the Land;

13 all rent payabie by tenants with respect to any part of the Project and/or the Land, such
Tents being assigned to the Agency, and any other revenues from the Project and/or the La.nd, incloding
fees derived from laundry, parking, licenses and othicr facilities or interests;

7. all amounts payable to or recoverahle try the Borrower inder the terms of the contract for
the construction and/or rehabilitation of the Project and any surety bond or other security izsued in
connection therewith;

8. all rights ynder and amuunts recovered u:uder werranties as to quallty or performance of

any material, part, sub-assemb]

8. any reserves and escrows created pursuant to the terms of the Loan Documents;
10.  all pracecds of casualty or other insurance on the Project or any part thereof,

11.  any el esiate tax or payment in lieu of tax rebates or refimds which the Borrower s
enfitled to receive;

12.  any emounts in the Project accounts described in the Loan Agreement end any other
Project fimds; and

13, all syndication proceeds paid or payable to the Borrawer.

14, all proceeds, products, replacements, addmtm.s, substitutions, renewals and accesmnns
of any of the foregoing,

The security interest granted in this agreement shall contince in full foree and effect until the
Mortgagor has folly paid and discharged all of the indebtedness and until this Agreement is terminated,

This Mortgage shall constitute a Security Agreement and shall be effective as a2 fixture filing
under the UCC Secured Transactions, N.J.5.A. 12A:9-101, el seq. Morigagor authorizes the Mortgagee
to file and refile such financing stalements, contimation statements or security agreements as the
Mortgagee shall require from time to time.

Section 6. Representations and Warranties. The Borrower represents and warrents to the
Agency thal: BKz11S5%S4 PGEGODZ7

{a) (1) the Borrower is duly organized and existing under the provisions of New Jersey
law, or is an out-of-state organization authorized to do business in New Jersey, and in
good standing under the laws of New Jezgey, (ii) has the power and authority to own its
assets, to cary out and complete the Project and to carry on its business as now being
conducted (and as now contemplated), and (if) has the power to execute and perform



all the yndertakings of this Mortgege and the Note, Borrower will file with Agency
prior to the initisl disborsement a troe copy of its certificate of good standing as jssued
by the New Jersey office of the Secretary of Stats evidencing cument payment of
franchise taxes if applicable. Bomower will file with the Agency prior to the initial
disbursement a true copy of a resolution executed by the appropriate officers of the
corparation or by the appropriate individual or periners as applicable, evidencing
antherity granted to the Borrower to enter imto this Mortgage, and the Note and to fncur
the obligations contained herein. '

(2) If, in accordance with the terms of this Mortgage, Borrower tansfers the
Mortgaged Premises subject to the conditions, obligations and restrictions contained
herein and contained in the Loen Documents, to an entity in which Borrower or its
principals are the general partners, i the case of 2 partpership, or the majority

- {0}

{2

@

©

shareholders, in the case of a corporation, Bormower shall submit documentation
satisfactory to the Agency its successors and/or assigns that the transferee entity is in
good standing. Borrower shall also submit documentation satisfactory to the Agency
its succeseors and/or assigns evidencing suthority granted to the transferee by its Roard
of Directors or General Pariners, as appropriate, to assums the conditions, obligations
and restrictions vontained herein and contained in the Note.

all statements coniained in all applications, cmrespnndéucc or other materials
delivered to the Agency in connection with its consideration of the Mortgage Loan to
the Borrower or relating to the Project are true aud correct.

at the time of execution of this Mortgage, or priar thersto, the Borrower has acquired
title in fee simple to or entered an approved ground lease for the Mortgaged Premises
described on Schedule A, subject onty 1o such exceptions which heve been disclosed in
writing to the Agency and which will not, as solely determined by the Agency,
materially interfere with or impair the beneficial use of the Mortgaged Premises for
purposes of the Project. ’ ‘ :

1o event has ocewred and no condition exists which constitute an Event of Defanlt
under this mortgage or whick, but for a reqoirement of notice or lapse of time, orboth,
would constitete such 2n Event of Default and the Borrower has obtained permission
from the Agency o assumne the obligations contained in this Mortgage; and

the Borrower bas received all necessary authorizations for construction/rehabilitation
of the Project on the Mortgaged Premises in accordance with the Plans and
Specifications and the Project is now (to the extent constructed), &nd on completion
will be, m compliance with all applicablie zoning, building and environmental codes
and al] other laws, ordinances, rules and regulations of any governmental body having
jurisdiction over the Project. ) BK:11554 PGEOOD23

Section 7. Construction of Project and Determination of Aetoal Project Cost The
Borrower covenants, warrants and agrees to ditigently prosecute the construction/rehabilitation of the
Project in accordance with the Plans and Specifications for the Project as approved by the Agency.



. No gubstantial revision of the approved Plans and Specifications, which revision would either
(2) affect the nature of the Project ag described in Section 3 hereof, or (1) in the aggregate increase the
* costof the Project as shown o the Project Development Budget, may be made withaut the prior express
written consent of the Agency,  Construction of the Project shall at all times be subject to the
inspection, review and approval of the Agency or its duly authorized reprosentatives. Any such
inspection, review or approval of the Agency shall be solely for its benefit for the purpose of assuring
that the programs and goals of the Agency are being fulfilled and shall not be conatrued as making the
Agency a party to any contract it i& not already in connection with the construction of the Project, nor
shall it relieve the Barrower of any of its obligations under this Mortgage or the Note.

Upan completion of the Project, the Bormower shall certify to the Agency or its swccessor

and/or assign the actus] cost of the Project. This cost certification shal] be per db ertifie

Public Accounttant chosen by the Barower #nd approved by the Agency. The oost certification must be

independent as defined by the American Institute of Certified Public Accowntants, The Borrower shall,

promptly upon completion of the cost certification, forward it to the Agency its successor and/or assign.
Costs associated with the preparation of the cost certification shall be borme by the Borrower.

Section 8. Disbursemeats. Upon and subject to the terms and conditions of the Loan
. Documnents, the Agency agrees to dishurse to the Borrower in successive payments the Principal Sum,

Section 9, Advauce Amortization Payments. Beceusc the public purposes of the Agency
include maximizing the period during which the residential units in the Project are available to persons
of low and moderate income, eny advance principal repayment shall 10t release the Botrower from any
obligation incurred under the Note or under any agreement with the Agency that contains obligations
that pravide that a percentage of the units remain affordable to persons of low and moderate income for
at Jeast twenty (20} years, or for a shorter period where authorized. Such obligations shall remain
whether ornot Botrower has tendered to or deposited with the A pency an-amount otherwise sufScient to
pay the Mortgage Loan, including interest accrued and payable, in full,

Section 10. Complisnce with the Balanced Housing Home Express Program. The
Borrower covenants and agress to comply with the Balanced Housing Home Express Program ules,
regulations, and guidelines. If any provision of this Mortgage shall be determined to be inconsistent
with the Balanced Housing Home Express Program's rules, regulations and pguidelines that have not
been waived, the Balaneed Honsing Home Express Program rules shall govern.

Section 11. Defaults, Any failure, filing, omission, ocourrence, representation or breach
listed =t Section 22 of the Loan Agreement shal] constitute an event of defanlt with Tespect to this
Mortgage, BK=115548 FG=ODD2?

Section 12. Remedies. Upon the occurrenee of any Event of Default as listed at Sectian 22 of
the Loan Agreement, the Apency, its successors, and assigns, may, subject to any superior mertpage(s),
atity option, take any one or more ofthe actions or remedies listed at Section 23 ofthe Lo Apreement.
and no failure to exercise any such remedy or take any such action so enumerated shall constitute a
waiver of such fight or preclnde a subsequent exercise by the Agency of any such action or remedy,



Section 13, Ameadments; Notices; Waivers. This Mortgage may be amended only by an
instrument in writing executed and acknowledged on behalf of the Apency and the Borrower in such
manner that the instrument miay be recorded. No waiver by the Agency in any particelar instance of any
Event of Defanlt or required performance by the Borrower and no course of conduct of the parties or
Failure by the Agency to enforce or insist upon performance of any of the obligations of the Berrower
under this Mortgage at any time shall preclude enforcement of any of the terms of this Mortgags or the
Nots thereafter.

Any provision of this Mortgage requiring the consent or approval of the Agency for the taking
of any action ar the omission of any action requires such consent by the Agency in writing signed by 2
duly authorized officer of the Agency. Amy such consent or epproval, unless it expressly states
otherwise, is limited to the particular action or omtssion referred to therein and does not apply to
subsequent similar actions or omissions.

Notice provided for under this Mortgage shall be given in writing signed by a duly anthorized
officer and any notice required to be given hereunder shall be given by courier, regular mail, or by
certified or registercd mail, postage prepaid, return receipt requested, st the addresses specified below,
or at such other addresses gy may be specified in writing by the parties hereto:

Borrower:  Whitlock Mills, LP.
6351 Qak Hall Lane, Suite 100
Columbia, MD 21045

Bormower's Attorney: Andrew E. Skopp
Gallagher Evelius & Jones LLP
218 North Charles Strect, 4th Floor
Baltimare, Maryland 21201

Limited Partner: Boston Capital Corporate Tax Credit Find
X1, A Limited Partership
C/0 Boston Capital Pariners, Inc.
One Bostan Place, 21 Floor
Boston, MA 02108

Agency: New Jersey Housing and Mortgage Finance Agency
637 8. Clinton Avenue, P.O. Box 18350
Trenton, New Jersey 08650-2085
Attention: Director of Finance

Section 14, Severability, The invalidity of any part or provision of this Morigage shall not
affect the validity of the remaining portions thereof.

B 211556 PGEOOO30



Section 15. Execution in Counterparts. This Munéage may be executed in counterparts,
each of which shall be an ariginal and all of which shzll constitute but one and the same instrument.

Section 16. Applicable Law, This Mortgage shall be govemed by and construed in
accordance with the laws of the State of New Jersey.

Section 17,  Personzl Liabflity. The Agency agrees, on behalfofitseif and any future holder
of this Mortgage, the Note and the Loan Agreement, that the liability of the Sponsor, any general or
lirnited partner or shareholder of the Sponsor and their respective heirs, representatives, successors and
asgigns, for the payment and performance of its obligations hereander and under the Note and the Loan
Agreement, shall be limited to the coltateral pledged under this Morigage and that the Agency shall have
no right to seek 2 personal judgment against the Spousor, any general or limited partner or shareholder

of the Sponsor or their res

S, TE ET1EH 550 A 3. DY Ay

SOrS-and-assigna- s A
Iook onty to such collateral for the payment and perforrnance of such obligations; provided, however,
that the Agency shall retain the right to exercise any and all remedies granted to it under the Loag
Documents, The foregoing limitation of liability shall not applyto any party to the extent such party has
committed fraudulent, criminal or other unlawful actz.

THIS SPACE INTENTIONALLY LEFT BLANK
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_ IN WITNESS WHEREOF, the Borrower and the Apgency have ceused this Mortgage to be
execnted by their duly authorized representatives on the date first set forth above.

WER: WHITLaLK Ploed, LR
A BORRO By HT4 vvh WLO‘-:-, LLC
(U Chaidr ol Poprtrear

By: ﬂ,{arja,ref',«{. m“’“ﬁ/‘/ Byl 2t L»‘Suwiydl Mmﬂ‘jij Mgouber

AGENCY:
ATTEST: / %\
By: Katharine A, Tasch BylRichard L. Evert
Agsietant Secretary Chief of Regulatory Affairs

This Mortgage has been reviewed
and approved as to form.

PETER. C. HARVEY
ATTORNEY GENERAL OF NEW JERSEY

-

B ()
%' berly%}ﬂﬁlg.

Deputy Attormney General
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fssued By:
CHICAGO TITLE INSURANCE COMPANY Schedule A - Description

GOMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Reference: PIMIENTA/MHITLOCK,/NEY ¥140320552 CommRment No: | 2403-m0021

4. The lend refarmed 1o In this Commitment (e described aa fallows:

ALL THAT CERTRIN TRACT, PRRCEHL AND LOT OF LAND LYING AND BEING EITUATE IN THE
CITY OF JBRUEY CITY, COUNTY OF NUDEGN, STATE OF NEW JERSEY, BEING MORE
PARTICULARLY DEECRIBED AS FOLLOWS:

e BEGINKING AT & POINT FORMEN BY THE INTERSECTION OF FORMER CENTERLINE OF
T MAFNING AVENUE, WITH THE RORTEEASTERLY OF LAFAYETTE STREET; THENCE;

1. S0UTH 31°05700" ERST ALGRG THE ROETHWESTERLY LINE OF LAFAYETTE STREEY, A
DISTANCE OF 30.04 FEET TO A POINT; THEMCE;

2. SOUTH BI“51'D0" WEET A DISTARCE GF 30.04 FEET, TO A POINT IN THE FORMER
CENTERLINE OF LAFAYETTE STREET [VACATED]; THENCE:

3, BOUTH 31°0S°00" EAET, ALONG THE FORMER CENTERLINS OF LAFAYETTE STHEET A
DIETANCE OF 100.14 FEET, TO A POINT; THRENCE;

4. S8CUTH £1951700% WEST, A DISTRNCE OF 30.04 Pm, TO A POINT IN THE FORMER
SOUTHWESTERLY LEME OF LAFAYETTE STAEET; THENCE;

5. HORTH 31°09700* WEST, ALORG THE FORMER SOUTHWESTERLY LINE OF LAFAYETTE
ETREET A DISTANCE OF 120.16 FEET, TO A POINT; THENCE;

&, BCUTR 61°51'00" WEST, A DIETANCE OF 164.85 FEET, ALONG THZ FORMER
SUCTHERSTERLY LINE OF MAMWING AVENUE; THENCE;

7. RORTE 30%353°45" WEST R DISTARCE OF 10.02 FEET, TO A POINT IN THE FORMER
CENTERLINE OF MANNING AVENUE; THERCE;

A. RORETH 61*51/00" BABT ALONG THE FORMER CENTERLINE OF MANNING AVENLE, A
CIETANCE OF 13.30 FEET, T0 A POINT; THENCE;

5. WORTH 30521 45" WIST A DISTANCE OF 196.84 FEET, TO A PQINT OF CURVE;
THENCE ;

1¢. IN A GENERAL NORTHEELY DIRBCTION, CURVING TO THE RIGHT ON R RADIDS OF
A0%. 05 FEET. AN ARC LISTARCE OF 56.27 FEET I0 A POINY OF COMPOUND CURVE:
THENCE

11. IN A GENERAL MORTHERLY DIRECTION, CURVIRG TO THE RIGHT DN A RADIUS OF
183.42 FEET, AN ARC DISTANCE OF 108.8C FEET TO A POINT; THENCE

12. RDRTH 62*57'40" WBST, 73.25 FEET TD A POINT: THHNCE
{Cantinued on Next Pagel

Page A2 - 1
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Issued Sy; - : .
CHICAGO TITLE INSURANCE COMPANY Schedule A - Description fom«)

"COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Peferonce: PIMYENTA/WHITLOCK,/NBO 140300551 Commitment No: | 24031-892031

13. BOUTH 56704°00° WEST, 312.05 FEET TO A POINT; THENCE

14, NORTH 31°¢9'00" WEST, 125.03 FEET TQ A POINT IR THE SOUTHEAETERLY LINE OF
M.5. CONRARIL C.R.R. CC, OF N.J., LAFRYRTTE BRANCH MATN STEM; THENCE

15. NORTH 59°02'QD* EAST, ALONG SAME. 16,71 FEET TC A POINT; THENCE

16. NORTH F3*02r00 HAST, RIONG SAME, B3.30 PEET TO A POLNT; THENCE

17. NORTH 67417/16% ERST, ALONG SAME, 58.47 FEET TO A POINT; TEENCE
18, MORTH 70°02700% BAST, ALORG SAME, 58.31 FEET T0O A POINT) THENCE
19. HUATH 75°02' 00" EAST, ALONG SRME, 28.65 FEET TO A POINT; THEWCR
20, NORIH 75%02°00" EAST, ALONG SAME, 46.85 FPEET TG A POINT: THENCE
21, HONTH BO°17'00" EAST, ALORG SAME, 48,52 FENT TO A BOINT; THENCE
22. RORTH B2°47700" EAST, ALCNG GRME, 37.15 FEET 'TO A POINT; THENCE

23, BOUTH 65943700 EAST, ALONG THE SOUTHWESTERLY LINE OF M,8, COMRAIL C.R.R,
€O. OF N.J., LAFAYETTE BRARCH MAIR STEM, 66.44 FEET TO A POINT) THEWCE

21..SOU'I'H 8o=s8/00" EAST, ALOMG @AME, 67.59 FEET TO R POIRT; THENCE
25, SOUTH 75%43/0D0"* EAST, AULONG EAME, 57.63 FEET TO A PFOINT; THENCE
26. SOUTH 70°08'00" EAST, ALORG SAME, 249.80 FEET TO A PODNT; THENCE
27. SOUTH 14°29'00" HEST, 75.67 FEET TO A PDIRT; THERCE

2B, SOUTH 28°09°'00" BAST, 111.44 FEET TO A POINT IN THE TERMINUS OF MAFLE
STREET) THERCE

29, BOUTH £1°51'00* WBST, ALONG THE TERMINUE OF HAFLE STREET (€0 FEET WIDE)
RND AIQNG THE FORMER CENTEHLINE OF MANMING AVEWUE, NOW REING THE
RORTHWESTERLY LINE OF THE (FORMERLY VRACATED) SOUTHERLY HALF OF MANNING AVENUR
(30 ¥VEET WIDE]} A DISTANCE OF 131.47 FEET TO A POINT THERCE

30. NORTH 28909'00* WeST, &9.F8 FEET TO A POINT; THENCE

31, SOUTH &1*51'0D’ WEST, 45.75 ¥EET TO A POINT; THENCE

33. NORTY 30=22¢20" WEST, 17.73 FEET Y0 A POINT; THENCE

33, SOUTR 59%37740% WEST, 74.50 FEET TO A FOINT; THENCE

Page A2 - 2
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e By

CHICAGO TITLE INSURANCE COMPANY Schedule A - Dascription eantd)

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Reference: PIMIENTA/WHITLOCK/NSU §140300551 Commrirnent Me: 2403-80021

14. NORTH 30°32°20% WEST, 131.57 FEE? PO A POINT; THENCE
35. NORTH 59%37/40" EAST, 4.00 FEET T0 A POIFTy THENCE
16. RORTH 30922'20° WEST, 80,52 FEET TO A BOTRT; THENCE

37, NGRTH 59°37'40" EAST, 74.33 FEET TO A POINT; THENCE

3§, SOUTH 30°22/20" EABT, 240.58 FEET TO THE ENU OF THE ABOVE 3QTH COOURSPE
AROVE GTVEN; —“THENCE :

39. BDUTH 28°0%°00" EAST, ALONG SAID 30T COUREE €988 PEET T0 A FOINTIN THE
FORMER CENTERLINE OF MANNING AVENDE, KON BEING THE NORTHWESTERLY LINE OF THE
{FORMERLY VACATED) EOUTHEELY HALF OF MANNING AVENUE) THERCE

40, SOUTH §1*51700" WEST, ALOMG SAME, 27€.06 FEET TO THH PLACE OF BECINNIRG .

THE FARCEL OF LAND AND FREMISES WITAIN THE ABOVE DESCRTBED COURSES 26 THROUGH .
31 INCLUATVE IS KMUWN AS LOT 17, BLOCK 2057 AND IS NOT INCLUDED IN THE REQVE
DESCRIEED LANDS. .

BEING SUBJECT TO A ROUAEXCLUSIVE INGRESS AND EGRESS BRSEMENT BEING DEECRIBED
AS FOLLOWS;

BEGINNING AT THE INTERSECTION OF THE CENTER LINE OF LAFAYETTE BTREET {§0 FEET
WIDE) WITH THE SOUTHEEASTEALY LINE OF FORMER MANNING AVENUE {66 FEET WIDH)
{VACATED 7/18/1955); TRENCE

1. NORTH 31%09°00* WEST, ALONG THE CENTER LIWE OF LAFAYETTE ETREET, 74.08
FEET TC A POINT; THERCE

2. NORTH 61°51°00r ERST, 209.12 FEET; THENCE

) . 3. HORTH 30*22/20% WEET. 41.50 FEST T0 A POINT IN TAE LIRE OF TAX LOT 17,
h ) ~ BLOCK 2057; THEHCE :

4, BORTH 597"37'40" EAET, ALCNG BAME, 54.50 FEET T0 A POINT; THENCE
5, SOOTH 30°22/20" BERST, 45.70 FEET TO A POINT; THENCE
6. BORTH 61¢51'Q0" EAST, 4%.00 FEET TU A POINT; THENRCE

7. SOUTH 28°09-00" ERST, 41,92 FEET TO A POIMT I[N THE FORMER CENTER LINE OF
MANNING AVENUE (VACATED 7/19/1355]; THENCE

E. 90UTH £1951‘00" WEST, ALONG SAME, 95.00 FEET TO A POINT; TRENCE

9. NORTR 208909-30* WEST, 18,00 FEET TO A POINT; THENCE

bage A2 - 2
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sued By

Your Refarence: PIMIENTA/WRYTLOCK/NBU #140300551 Commitmend No: 2403-80021

CHICAGO TITLE INSURANCE COMPANY Schedule A - Description genva)

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

10. SQUTH £1°51/Q0™ NEST, 156,37 FEET TU A ROINT OF CURVE: THENCE

1l. IR A GENEEAL SCUTHEASTERLY DIRECTICN, CURVING TO THE LEFT O A EADIUS OF
18.00 FEET, AN ARC DISTRNCE OF 20,22 FEET TO A POINT IN THE EXTENDED
RORTHEASTERLY LINE OF LAFAYETTE STREET; THENCE

12. BOUTH 31%09°00YEAST, ALONG SAME, 10.04 FERT TO A POINT IN THX PURMER

BOUTHEASTERLY LINR OF VACATED MANNYNG AVENGE—THENCE-

NRASC 1204 L.}

13, EOUTH 61"51°00" WBST, ALONWG SAME, 39.04 FEET TO THE PLACE OF BEGTHNING.

THE FOREGOING DESCRIFTION EEING IN ACCORDANCE WITH A SURVEY PREPRRED EY
VOLLMER ASSOCIATES, LLP, DATED JUNE 12, 2003 REVIBED TO MAY 18, 2004.

BEING ALSC XMCWN A4 (REFORTEP FOR INPORMATIONAL PURPOAEY ONLY) :

LOT 18, BLOCK 2057, OF THE OFFICIAL TAX MAF OF THX CITY OF JERSET CITY.

Page AZ - 4
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.CONSENT TO SUBORDINATION & POSTPONEMENT OF MORTGAGE

THIS SUBORDINATION is made on the / [ day of June, 2007,

™~

=z i BETWEEN the Mortgage Holder, NEW JERSEY HOUSING AND MORTGAGE

2 - FINANCE AGENCY on bebalf of the Neighborhood Preservation Balanced Housing Home

=3 % Ffpress Program, (hereinafter referred to as the “Lender”), having its principal office at 637 5.

§“': THnton Avenue, Trenton, New Jersey 08611

sy Yy

o = L

SHS8S  ANDhe NEW JERSEY HOUSING AND MORTGAGE FINANCE AGENCY, a body

“2 ‘Ypoliric and corporate and an instromentality exercising public and sssential govermnmental fonctions
of the State of New Jersey, (the “Agency™), having its principal effice located at 637 5. Clinton

o Avenue, PO Box 18550, Trenton, New Jersey 0B650-2085.

ol

SZcgd  Present Mortgage. Lender is the holder of a Mortgage referred Lo herein ae the “Present

SOTr. o n o . PR AT

clg .l_-'gwlUlls = d v qAten—as U gy 0, ZUCU HNd S made D Y

S VIOTIgaR 04 L b
MILLS, L.P.. (the “Sponsor”), a Maryland limited parinership to the Lender. The Present Mortgage
was recorded in the Hudson County Register's Office in Mortgage Book 11556, Page 24. The
Lender also holds 2 Note that is secured by the Present Mortgage. The Present Mortgage covers
property located on the premises described in Schedule “A” attached hereta {the *“Project”). The
original amount of the Mortgage Note which was secured by the Present Morigage was $4,000,000.

Amended First Martgzage. The Agency is about to amend an existing First Mortgage Loan
by increasing the Joan amount from $38,365,568 to $40,415,568. The existing First Mortgage is
secured by the same collateral as the Pressnt Mortgage, the Project. The aforesaid Agency mortgage
is referred to herein as the “Amended Mortgage.”

Postponement. The Lender bereby agrees that from and afier the date hereof, the Present
Mortgege and all amendments thereto, whenever made, will be subject, subordinate, and inferior in
priority to the Amended Mortgage and all amendments thereto, whenever made. This includes all
renewals and extensions of the Amended Morigage. The Lender has received good and valuable
consideration for making this Postponement, and the Lender desires to grant this Postponement to
induce the Agency io make the loan secured by the Amended Mortgage.

Other Mortgages. This Postponement changes only the priority of the Present Mortgage
with respect to the Amended Mortgage. It does not change the priority of the Present Morigage in
relation to any ciher morigages that arc recorded agairst and cover the Project property as of the date
hereof (“Other Mortgages™). Ths priority of the Present Mortgage in relation to all Other Mortgages
remains wnchanged by this Postponement, and the Present Mortgage remains in effect in all other
respecis.

7; A .}14/7

Who is Bound. This Postponerment is binding upon the Lender and all who suceeed to the
Lender's rights as holder of the Present Mortigage.

EK =30s00 F:Eif_ﬂg‘%)%ﬁ_z
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Sigmatures. This Postponement has been duly executed by the Lender on the date first
above written.

ATTEST: NEW JERSEY HOUSING AND MORTGAGE
' FINANCE AGENCY on behalf of ihe
NEIGHBORHOOD PRESERVATION
BALANCED HOUSING HOME EXPRESS
PROGRAM

D

Nafe; Linffe S, Lefkowitz
Title: Chief of Regulatory Affairs

This Subordination has been approved as to foom.

Sluart Rabner orney General DZ:::LOE New Jersey

ﬁra M. Shes, Deprny ey General

STATE OF NEW JERSEY, COUNTY OF MERCER: 5S

BE IT REMEMBERED, that on this day of June, 2007, before me, Beverly Harding,
thie subscriber, 2 Notary Public of the State of New Jersey, personally appeared Darryl D, Applegale,
who, being duly swam cn hisfher oath, acknowledges and makes proof to my satisfaction, that he/she
is the Assistant Secretary of the NEW JERSEY HOUSING AND MORTGAGE FINANCE
AGENCY acting on behalf of the NEIGHBORHOOD PRESERVATION BALANCED HOUSING
HOME EXPRESS PROGRAM, the Lender named in the within Instrament, that the execution as
well as the making of this Instrument has been duly authorized by said Lender as and for the
volontary act and deed of the said Lender, in the presence of deponent, who thereu'pon sobscribed his
name thereto as atiesting witness.

SWORN TO AND SUBS CR].'BED

My commission expires: 3!7.7/09

071963.00524/1161879%v.1 BK Q0500 PGsO0343



Ksvad By . ‘
CHICAGO TITLE INSURANCE COMPANY Schedule A - Description

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Relarance: WHITLOCK MILLS-HUD/NBU #140700013 . Commitment No: 2007-80013

4 The lend refarred o In this Gommmant Is describsd a5 follows:

ALL THAT CERTAIN TRACT, PARCEL ARD LOT OF LAND LYING AND EEING SITUATE IN THE
¢ITY OF JERSEY CITY, CUUNTY OF HUDBOM, STATE OF NEW JERSEY, BEIHG MORE
PAETICULARLY DESCRIEBED AS FPOLLOWS =

BEGIRNTNG AT A POINT FORMED BY THE DiTEFSF.'UI‘fDH OF FORMER CENTERLINE OF
MANNING AVENUE, WITH TEB NORTHERSTERLY OF LAPRYETTH STREET) THENCHE;

1. SOUTH 31905¢00" EAST ALONG THE NOWTHWESTERLY LINR OF LAFRYETTE ETREET, A
DISTRNCE OF 30.D4 FEET TO A POINT; THENCE;

2. SOUTH 61%51'Q00" WEST A DISTANCE OF 30.04 FEET, TO A POINT IH THE FORMER
CENTERLINE OF LAFAYETTE STREET (VACATED)r THENCEf

3. BOUTH 31°09700" EAST, ALDNG THE PORMER CENTERLINE OF LAFAYETTE STREET A
DISTANCE OF 100.14 FEET, TO A FOINT; THERCE)

4. EOUTH 61951700" WEET, A DISTAMCE OF 30,04 FEET, TO A POINT TN THE FORMER
SOUTHWESTERLY LINE OF LAFAYETTE STREET) THENCE]

5. NORTH 31°09°'00" WE5ST, ALONG THE FORMER SOUTHWESTERLY LINE OF LAFAYETTE
9TREET A DISTANCE OF 120,16 FEET, TO A POINT; THENCE;

&. EOUTH 61°51°00" WEST. A DISTANCE OF 164.85 FEET, ALORG THE PORMER
SOUTHEASTERLY LINE OF MARNIRG AVENUE; THENCE;

7. NORTH 30°53°45" WEST A DIESTANCE OF 1g,0a FEET, TO A POINT IN THE FORMER
CERTERLIKE OF MANNING AVEWUE; THENCE ;

8. NORTH §1°51'00" ERST ALOWG THE FORMER CENTERLINE OF MANNING AKVENUE, A
DIBTANCE OF 12.30 FEET, TO A POINT; THERCE |

9. NORTH 30°S3'45% WEST A DISTANCE OF 156.84 FEET, TO A POIMT OF CURVE;
TEENCE: '

in. IN A GENERAL NORTHERLY DIRECTION, CURVING TO THE RIGHT OM A RRDIUB OF
405.05 FEET, AN ARC DIETANCE OF §6.27 FEET TD A POINT OF COMEOUND CURVE)
THENCE

11. IR A GENERAL NORTHERLY DIRECTION, CURVING TO THE RIGHT OF A RADIUS OF
168.42 FEET, AN ARC DISTANCE OF 109.60 FEET TGO A POLNT; THENCE

$2. NORTH 62°57'4D" WEST, 73.25 FEET TO A POINT; THENCE

{continved on Next Fage)
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. '.: s By . .
s CHICAGO TITLE INSURANCE COMPANY : - dchedule A - Description womt)

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Reference: WEITLOCK MILLS-HUD/RET $14070001% Commiimen Na: 2007-80013

0 13. SOUTH 58°04700" WEST, 32.05 FEET TO A POINT; THENCE

14. NORTH 31°09°00 WEST, 125.02 FEET TO A BOINT IN THE SOUTHEASTERLY LINE OF
M.8. CONRAIL C.R.R, €O, OF R.J., LAPAYETTE ERARCH MAIN STEM; THERCE

15. NORTH 59¢02700" ERST, ALQNG EAME, 16.73 FEET TO A POIRT; THENCHE

1£. NORTH €3°02/00 EAST, ALOWS EAME, 831,310 FEET TO A POINT; THEBCE

S 17, NORTH €7°17'16® ERST, ALONG EAME, 5@.47 FEET TO & 'POIﬁ: THERCB
1g., NGRTH 70°02'00" EAST, ALONG OAME, 58.31 FEET TO A POINT: THEKCE
19. RORTH 75%02'0Q" E‘.RS‘T, ALONG SAME, 28.69 FEET TO A POINT; TEENCE
20. NORTH 76%03'00" EAST, ALONG SAME, 48.85 FEET TO A FOINT; THENCE.
21. NORTH 80°17/00" EAST, ALONG SMME, 4B.%2 FEET TO A POINT; THERCR

22. NORTH B3*47'D0* ERST, ALCNG SRME, 37.15 FEEY TQO A POINT; THENCE

T T 43. SCUTH 86*43’007 EAST, ALURG TRE EOUTHWESTERLY LINE OF M.S. CONRAIL C.R.R. '
' . OF N.J., LAFAYETTE ERANCH MATN ETEM, B6.44 FEET TO A POINT; THENCE

24. SOUTH BOPSB0Q™ EAST, ALONG EAME, 67.5Y FEET 1O A POINT; THENCE
25. SOUTH 75*43¢00° EAST, ALCNG BAME, S7.63 FEET T0 R POINT; THENCE
26. SOUTH 70°08‘00" EAST, ALONG sﬁ. 245,80 FEET TO A POINT; THERCE
27. SOUTH 14°329'00" WEET, 75.67 FEET TO 2 POINT; THENCH

24. SOUTH 28+0%°00" EAST, 111.44 FEET TO A POINT IN THR TERMINUS OF MRPLE
STREET) THENCE

29, SOUTH 61*51'00" WEST, ALONG THE TERMINUE OF MAPLE ETREET (60 FEET WIDE)
ANMD ALORG THE PORMER CERTERLINE DF MANNING AVERUE, WOW BEING THE
NORTHWESTERLY LINE OF THE {FORMERLY VACATED] SOUTHERLY HALF CF MANKRING AVENUB
{30 FEET WIDE) A DISTANCE QF 182.47 FEET TO A POINT; THENCE

1g. NORTH 2B"03°0Q0" WEST, £7.BB FEET TO A FUINT; THENCE
21. SOUTH 6€1°51'00' WEET, 45.75 FEET TO A POINT; THENCR
32. NORTH 30°22720" WEST, 17.72 FEET TO A POINT; THERCE

33. BGOTH 59°37'40" WEST, 74.60 FEET TO A YOIRT; THENCE
BK20OD&S0DT PGEOOF4S
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CHICAGO TITLE INSURANCE COMPANY ~wtheduls A - Description ont)

COMMERCIAL COMMITMENT FOR TITLE INSURANCE

Your Refersnce: WHITLOCK MILLS-HUD/NEO #14070C019 Commbtment Na: 2007-80012

44, NONTH 210%22720" WEET, 130.57 FEET TO A POINT! THENCE
35. NORTE 59"37'40" BASY, &6.00 FEET TC¢ A POINT) THERCEF
36. RORTH 30*32'20" WEET, $0.52 FEET TC A POINT; THENCE

37, FORTH. 5937/40" EAST, 74.32 FEET T0 A POINT; TAENCE

8. EQTT

RBCVE GIVEN) THENCE

39. SOUTH 28905°00% EAST, ALCNG SAID 30TH COURAR §9.88 FEET TO A POINTIN TEE

FORMER -CERTERLINE OF MANKING AVESUE, NOW BEING THE NORTHWEETERLY LINE OF THE

(m\' VACATED) SOUTHERLY RALF OF MANWIRG AVERCE; THENCE

'!0. BOUTH £1°51°00" WEST, ALONG SAME, 275.06 FEET TO THR FLACE OF PEGIFNING.

TME PARCEL OF LAND AND PREMISEE WITHIN THE ABOVE DESCRIBED COURSEE 26 THRRODGH
33 IRCLUSIVE IS KNOWN A8 LOT 17, BLOCK 2057 AND IS WOT INCLUDEP IN THE ARCVE

DESCRIBED LANDS.

BETRG SUBJECT TO A RONEXCLUSIVE INGRESS AND EGRESS EASEMENT EETN@ DESCRIEED
AB FOLLOWME: .

BEGINNIRG AT THE INTERSECTION OF THR CENTER LINE OF LAFAYETTE STRERT (&H FEET
WIDE) WITHE THE SOUTHEASTERLY LIKE OF FOAMER MAMNING AVENUR (60 PEET WIDE) ;
[VvACATED 7/19/1955) ; THERCE '

1. RORTH 31*09'00" WEST, ALONG THE CENTER LINE OF IAFAYETTE ETREET, 74.98
FEET TU A POINT; THENCE

2. WORTH ¢1°51700" EAST, 209.l12 FEET; THENCE

' 3. FORTH 30%22°20" WEST, 41.50 FEET TO A POINT IN THE LINE OF TAX LCT 17,
BLOCE 2057; TEENCE B

4, RORTE 59°37'40" ERST, ALONG ERME, 54.50 FEET ™0 A POINI; THENCE
5. SOOTH 10%22°20% EAST, 45.70 FEET TO A POINT; THENCE
6., WORTH 61°51'00™ ERST, 40.00 FEET ™0 A FOINT; THERCE

7. BOUTH Z8*05°00" EAST, 41.52 FEET TC A POINT IN THE FORMER CENTER LINE CF
MANNING AVENUE (VACATED 7/19/1355); THENCE

E.- SOUTH 61°51'00® WEST, ALOWG SAME, 95.00 FEET TO A FOINT; THENCE

9. NORTH 2B8~09700" WEST, 18.00 FEET TO A POINT; 'n-rmcs
B =080 0 FGt344&
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CHICABO TIMLE INSURANCECOMPANY ~wtchedule A - Description o)

.COMMERCIAL GCOMMITMENT FOR TITLE INSURANCE

Your Feference: WHITLOCK MILLS-HUD/RBU %140700013 Commitrmant Na: 2007-850012

10. SCUTH 61°%1/00" WEST, 158. a7 FEB'.!' 0 A FOINT OF CUHVE; THENCE

11. IR A GENERAL BOUTHEASTERLT DIRECTION, CURVIRG TU THE LEFT O A RADIUS CF
18.00 FEET, AN ARC DISTANCE OF 2%, 23 YEET TO A POINT IN THE EXTENDED
HORTHEASTERLY LINE OF LAFATETTE STREET: THERCE

12. SGU'I"H 31'@9'00'5!51?. ALORG am 30.04 FEET TO A POINT IN THE rom
2 NING AVENUE: THENCE

13. BQUTH 61°51'00% WEBT,. ALONG CAME, 30,04 FEET TO TEE PLACE OF BEGIHRIN.

THE FOREGOTEG DESCRIFTION BEING IN ACCORDANCE WITK A SURVEY PREFARED EY
VOLLMER ASSOCIATER, LLP, DATED JUKE 17, 2003 REVISED TO MAY is, 2004.

BEING ALSO XNOWH hS (REPORTED FOR INPORMATICHAL FURPOEES OFLY) @

10T 28, BLOCX 2057, ON THE OFFICIAL TAX MAF CF THE CITY OF J'_ERSEY CITY,
COUNTY OF HUDSON, STRTE OF NEW JEREEY . ’

BE:O0&00 FGEO0O347
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DEVELOPMENT LOAN MORTGAGE AHD HUDSOH COUNTY
RECGRDED RECISTER OF DEEDS

by and betwzen nre Recaiot Mo. 1B4793

Whitlock Mills, L.P., as Mortgagor

and

City of Jersey City, Hew Jersay, s Morigagen
DATED: AS OF May 26, 2004

Record and Return to:

Raymond Reddingten, Esq.

AgEistant Carparation Counsel

City of Jersey City Law Department

) 2B0 Grove Street, Clty Hall
Jersey Clty, N] 07302

Prepared by: @T;J @li%_t

Raymond Reddigntan, Esg.
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